HellerEhrman

e S e

0500838 Simon Luk

Chairman, Hong Kong Practice
Direct 852.2292.2222

Main 852.2292.2000

Fax 852.2292.2200

19063.0002

The Office of International Corporate % '

Finance

Securities and Exchange Commission

450 Fifth Street, N.-W.

Mail Stop 3-9

Washington, D.C. 20549

U.S.A. oo ~ArE @QgD

YNER 0B
THOWSON SEC FILE NO. 82-3850
HNAN@%AL :
Re: K. Wah Construction Materials Limited

Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

Ladies and Gentlemen: BEST AVAILABLE COPY

On behalf of K. Wah Construction Materials Limited (the "Company"), S.E.C.
File No. 82-3850, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s joint announcement regarding (1) possible acquisition
of 88.1% of the voting shares carrying 97.9% of the economic interest in
Galaxy Casino, S.A., (2) Connected transaction and very substantial
acquisition for and change of name of K.Wah Construction Materials
Limited and (3) Connected transaction, deemed very substantial disposal
and very substantial acquisition for K.Wah International Holdings
Limited, (4) Delay in despatch of circular, dated May 6, 2005, published
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(in the English language) in The Standard and published (in the Chinese
language) in the Hong Kong Economic Times , both on May 9, 2005;

(2) The Company’s joint announcement regarding proposed placing of
existing shares and top up by subscription of new shares resumption of
trading, dated April 21, 2005, published (in the English language) in
South China Morning Post and published (in the Chinese language) in
the Hong Kong Economic Times , both on April 22, 2005,

(3) The Company’s joint announcement regarding possible acquisition of
88.1% of the voting shares carrying 97.9% of the economic interest in
Galaxy Casino S.A.; connected transaction and very substantial
acquisition for and change of name of K. Wah Construction Materials
Ltd. and connected transaction, deemed very substantial disposal and
very substantial acquisition for K. Wah International Holdings Ltd.,
dated April 18, 2005, published (in the English language) in South
China Morning Post and The Standard and (in the Chinese language) in
the Hong Kong Economic Times and Hong Kong Economic Journal, all
on April 19, 2005;

(4) The Company’s announcement regarding appointment of deputy
managing director, dated April 13, 2005, published (in the English
language) in The Standard and (in the Chinese language) in the Hong
Kong Economic Times, both on April 14, 2005;

(5) The Company’s announcement regarding notice of annual general
meeting, dated April 4, 2005, published (in the English language) in The

Standard and (in the Chinese language) in the Hong Kong Economic
Times, both on April 4, 2005;

(6) The Company’s letter to shareholders, dated April 4, 2005;

(7)  The Company’s annual report 2004 and proxy form for the year ended
December 31, 2004, dated April 4, 2005,

(8)  The Company’s circular regarding proposals for re-election of directors
and general mandate to repurchase shares, dated on April 4, 2005;

(9) The Company's announcement of annual results for the year ended
December 31, 2004, dated March 3, 2005, published (in the English
language) in South China Morning Post and published (in the Chinese
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language) in Hong Kong Economic Times and Hong Kong Economic
Journal, all on March 4, 2005; and

(10) The Company's announcement regarding change of secretary and
authorized representative, dated March 3, 2005, published (in the
English language) in South China Morning Post and published (in the
Chinese language) in Hong Kong Economic Times and Hong Kong
Economic Journal, all on March 4, 2005.

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of these materials by
stamping and returning the enclosed copy of this letter. A self-addressed, stamped

envelope is enclosed for your convenience.

Very truly yours,

><(/,m M%[L |

Simon Luk
Enclosure

cc: K. Wah Construction Materials Limited
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Monday, May 9, 2005 The Standard

" Exchange for an extension of the deadline for despatching the Circular to not later than 31st May

The Stock Exchange of Hong Kong Limited takes na responsibilily for the contents of this announcement, makes
no representation as o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any of the contents of this announcement.

K. WAH IN;I'ERNATIONAL K. WAH CONSTRUCTION
HOLDINGS LIMITED MATERIALS LIMITED
EEERERERAT EEZHAERLA
(incorporated in Bermuda with limited liability)} {incarporated in Hong Kong with limited liability)
(Stock Code: 173) (Stock Code: 27)

POSSIBLE ACQUISITION OF 88.1% OF THE VOTING SHARES CARRYING 97.9% OF
THE ECONOMIC INTEREST IN -
GALAXY CASINO, S.A.

CONNECTED TRANSACTION AND VERY SUBSTANTIAL ACQUISITION FOR
- AND CHANGE OF NAME OF
K. WAH CONSTRUCTION MATERIALS LIMITED

AND

CONNECTED TRANSACTION, DEEMED VERY SUBSTANTIAL DISPOSAL
AND VERY SUBSTANTIAL ACQUISITION FOR
K. WAH INTERNATIONAL HOLDINGS LIMITED

DELAY IN DESPATCH OF CIRCULAR

KWIH and KWCM have applied to the Stock Exchange for the date of despatch of the circular
containing, inter alia, details of the possible acquisition by KWCM of the Galaxy Equity
Interest announced an 18th April 2005 to be extended to nat later than 31st May 2005.

On 18th April 2005, K. Wah International Hoidings Limited ("KWIH") and K. Wah Construction
Materials Limited (“KWCM") made a press announcement {the “Announcement”) regarding, inter
alia, the possible acquisition by KWCM of the Galaxy Equity Interest. Unless atherwise defined,
capitalised terms used herein have the meanings ascribed to them in the Announcement.

Pursuant to Rules 14.38, 14.48 and 14A.49 of the Listing Rules, a circular (the °Circuiar")
containing, among other things, details of the possible acquisition by KWCM of the Galaxy Equity
Interest, is required to be despaiched by KWIH and KWCM to their respective shareholders within
21 days after the publication af the Announcement.

Additional time is required to finalise the financial information (particuiarly pro forma information
on KWIH and its subsidiaries and on KWCM and its subsidiaries after the Acquisition) and
property valuations to be included in the Circular. KWIH and KWCM have applied to the Stock

2005.

At the date of this announcement, the executive directors of KWIH are Dr. Lui Che Woo, Mr.
Francis Lui Yiu Tung, Mr. Lennon Lun Tsan Kau, Mr. Eddie Hui Ki On, Mr. William Lo Chi Chung
and Ms. Paddy Tang Lui Wai Yu, the non-executive directors are Mr. Michael Leung Man Kin and
Dr. Philip Wong Kin Hang, and the independent non-executive directors are Sir David Akers-
Jones, Or. Leo Lee Tung Hai, Dr. Robin Chan Yau Hing, Dr. Charles Cheung Wai Bun and Mr.
Robert George Nield.

At the date of this announcement, the executive directars of KWCM are Dr. Lui Che Woo, Mr.
Francis Lui Yiu Tung, Mr. Chan Kai Nang, Mr. William Lo Chi Chung, Ms. Paddy Tang Lui Wai Yu
and Mr. Joseph Chee Ying Keung, the non-executive director is Mr. Moses Cheng Ma Chi, and
the independent non-executive directors are Dr. Charles Cheung Wai Bun, Mr. James Ross Ancell
and Dr. William Yip Shue Lam.

By Order of the Board of By Order of the Board of
K. Wah international Hoidings Limited K. Wah Construction Materiais Limited
Seaman KWOK Siu Man Kitty CHAN Lai Kit
Company Secretary Company Secretary

Hong Kang, 6th May 2005

* For idantification only
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N8 NOTICES ' Tuesday, April 19, 2005 The Standard

THIS ANNOUNCEMENT (S FOR INFORMATION ONLY. IT IS NOT AN OFFER TO
ACQUIRE SUBSCRIBE, PURCHASE OR DISPOSE OF SECURITIES NOR IS IT
CALCULATED TO INVITE ANY SUCH OFFERS

Tha Siock Exchange of Hong Kong Limited takes no rasponsibility for the contants af this , makes no as 10 Its accuracy or completeness and axpressly disclaims any liability whatsosver for any (038 howsoovar ariging from
or fn retiance upon the whole or any part of the conients of this announcemsnt.

K. WAH INTERNATIONAL HOLDINGS LIMITED K. WAH CONSTRUCTION MATERIALS LIMITED
BREEBREEASR QA REERAERLT

(incorporated in Bermuda with limited liability) (incorporated in Heng Kong with limited tiability)
(Stock Code: 173) (Stock Code: 27)

POSSIBLE ACQUISITION OF 88.1% OF THE VOTING SHARES CARRYING 97.9% OF
THE ECONOMIC INTEREST IN
GALAXY CASINO S.A.

CONNECTED TRANSACTION AND VERY SUBSTANTIAL ACQUISITION FOR
AND CHANGE OF NAME OF
K. WAH CONSTRUCTION MATERIALS LIMITED

AND . ‘

CONNECTED TRANSACTION, DEEMED VERY SUBSTANTIAL D!SPOSAL AND
VERY SUBSTANTIAL ACQUISITION FOR
K. WAH INTERNATIONAL HOLDINGS LIMITED

Financial adviser to K. Wah Construction Materials Limited
v I |BS Investment
Bank

Canton Treasure, a wholiy-ownad subsidiary of KWCM, agreed conditionally on 14th March, 2005 to acquire an economic Interest of 73.6% In Galaxy from Family Companies and a further aconomic interest of
24.3% from the Minorlly Vendors for an aggregate Purchase Price of HK$18,405,198,023. The Purchase Price is to be satisfisd as to HK$14,724,158,420 by the issue te the Vendors of 1,840,519.798 new KWCM
Shares at HK$8.00 per KWCM Share and as to HK$3,681,039,603 by the issue to the Vendors of FRNs or, at the sole discretion of KWCM, FRNs and/or cash to the aggregate value of HK$3,681,038,603. The
Consideration KWCM Shares reprasent about 141,9% of the existing issued shars capital of KWCM and about 58.7% of the eniarged Issued share capital of KWCM immadiately aftar Complation (assuming that
thare wllt be no change in its issued shars caplial from the dats of this announcament to Complation save tor the issue of the Consideration KWCM Shares at Completion). The markat value of the Conslderatian
KWCM Shares (based on tha closing price par KWCM Share of HK$8.50 on the Last Dealing Date) is HK$15,644,418,283. KWCM may finance part or all of ‘the Purchase Price that It alects to pay in cash rather
than FRNs through the issue and placing of additionat new KWCM Shares. The timing and terms of such issue and placing (If any} of naw KWCM Shares have yet to be decided.

The Acquisltion

Galaxy is a company incorporated in Macau. {t holds one of only three gaming concessions awarded by the Macau govsmmam 10 operate caslnos In Macau ang currently operates Galaxy Caslno at Waldo Hots!,
Its tirst city club casino, in ceniral Macau. The Family Companles are connected persons of both KWIH and KWCM.

Certaln effects of the transactlons under the Acquisition Agreement
Immediataly after Completion:

. KWCM will own 838,719 of the Galaxy B shares, reprasenting 97.9% of the economic interest in Galaxy and 88.1% of the voting rights. Tha principal asset and business of KWCM will be that of Galaxy but
KWCM will continue to operate its existing business In construction materials; and

. Family Companies and KWIH (the existing controliing sharsholder of KWCM), togather with thelr respective associates and parties acting In concert with them, will hold about 48.6% and 27.2% raspactivaly
of the issued share capital of KWCM diluted by the Consldaration KWCM Shares (assuming that there will be no change in its Issuad shara capital from the date of this announcement to Completion save
for the issue of the Considaration KWCM Shares at Complation). The Minority Vendoars will hold about 13.0% of the issued shars capital of KWCM as diluted by the Consideration KWCM Shares (assuming
that thare will be no change in its Issued share capital from the date of this announcement 1o Complation save for the Issug of the Considsration KWCM Shares at Complation),

The Trusts are the controlling shareholders of KWIiH. KWCM is a subsidlary of KWIH, Through the direct snarehoIdIng of City Lion in KWCM,. and the indirect sharehclding through KWIH immediataly aftar
Completion, the Trusts will continue 1o have de facto and Takeovers Coda control of KWCM. The Executive has confirmed that the proposed Acguisition and issue of the Consideration KWCM Shares will not
resull in any genaral offer obligation under the Takeovers Code.

Application wilt be made 1o the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Consideration KWCM Shares.
Genara!

The KWCM Board proposas that the name of KWCM be changed to Galaxy Entertainment Group Limited (@ R ssmmM# R4 7). The proposed change of name is subjact to approval by the KWCM SharshoIdars
by way of a spscial resolution at the KWCM EGM.

Undar the Listing Rulas, the Acquisition will constitute a connected transaction and very substantlal acquisition for KWCM and a connected transaction, very substantial acquisition and deemed very substantial
disposal for KWIH, The Acquisition Is conditional upon, amongst other things, the approval of the KWCM Independent Sharshelders and the KWIH Independent Shareholders, Voting on the Acqulsition will be
conducted by way of poll. The Trusts, Family Companies, KWIH, members of the Lui Family and their respective associatas will abstain from voting on the Acqulsition, Other conditions pracedent to Complstion
are set out in the subsection headed “Caonditions Precedemt” in the seclion headed ‘A. The Acquisition™ balow,

A circular of KWIH and KWCM containing, amongst other things further particulars of the Acquisition and Galaxy, the recommendations ot the KWIH independent Board Committaa, a letter of advice trom Anglo
Chinese Corporate Finance, Limited, independent financial advisar to the KWIH independent Board Committaa and the KWtH indspendent Shareholders, the recammendations of the KWCM (ndependent Board
Committae and a letter of advice fram Commarzbank AG, independent financial adviser to the KWCM Independent Board Committee and the KWCM Independent Shareholders, an accountants’ report en Galaxy,
property valuation reparts relating to the property intarests ot Galaxy the KWCM Group and the KWIH Group and notices conven!ng (he KWCM EGM and the KWIH SGM wiil be sent to the KWCM Shareholders
and the KWIH Shareholdars respectively as soon as is practicable.

As Completion is subject to the fultiiment of a number of conditions precedent, the Acquisition may or may not procesd. Sharaholders and potentlal investars of KWCM should exercise caution
when desaling in the KWCM Shares and shareholders and potential Investors of KWIH should exarcise caution when desling in the KWIH Shares,

Dealings in the KWCM Sharas and the KWIH Shares on the Stock Exchange ware suspendad at the request of KWCM and KWIH respectively trom 9:30 a.m. on 7th March, 2005, Appiications have basn made by
KWCM and KWIH respectively for resumption in dealings in the KWCM Shares and the KWIH Shares on the Stock Exchange with effect from 2:30 a.m. on 19th April, 2005.
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THE ACQUISITION
Summory of the Acqulsition

Canton Treasure, a wholly-ownad subsidlary of KWCM, agreed on 14th March, 2008 to acquire
the Galaxy Equity Interest. The Purchase Price is o be satisfied by the isaue of the Consideration
KWCM Shares and FRNs or, at the sole discration of KWCM, FANs and/or in cash. Further detalls
of the Acquisition Agresment ars set ou! below. Canton Treasure has no material business,
assets or llabllitias save for those under the Acquisition Agreemaent.

There are 951,900 Galaxy Shares in issua. Of these, 85,190 (10%) are Galaxy A Sharas, which
carry tull voling rights but only a nagligible economic Interest in Galaxy. The remaining 856,710
(90%) ot the Galaxy Shares are Galaxy B Shares, which carry full voting rights and etfectively
100% of the economic interest in Galaxy. The Acquisition |s only of Galaxy B Shares, Plsase saa
the subsection headed "Capilal structure o! Galaxy®™ in the section headed 'C. information on
Galaxy™ tor mors information on the Galaxy Shares,

The acquisition of Galaxy by KWCM includas tha Concesslon, all existing and future casinos
opsarating under the Concession (other than those operated under the sub-concesslon granted to
Vanatian Macau, S.A. referred to below) and thair businesses and management. Galaxy will be
the enlity responsible for the gaming assats and day-to-day operations for the casinos Including
managing employea payrolls, ulilities, government returns and filings, tax liablilities, security,
marketing and promotion, compliance with relevam laws and regulations, appointment of
promotars and other service providers and sub-contractors.

The tollawing diagrams illusirate the corporats and sharaholding structure (economlic intarasts
only, laking no account of 100%-owned ihtermediate holding companies) af KWIH and KWCM
before Compistion and of KWIH, KWCM and Galaxy immediately aflar Completion;

Betare Completion
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At the agreed Issue price of HK$8.00 per share, tha value of Considaration
KWCM Shares is HK$14,724,158,384, The marke! value of the Considaration
KWCM Shares (based on the closing price par KWCM Shara of HK$8.50 on
the Last Dealing Date) is HK$15,644,418,283.

The Consideration KWCM Shares represant about 141.9% of the existing
issued share capital of KWCM and about 58.7% of the enlarged issued share
capilal of KWCM immadialaly after Completlon {assuming that there is no
change In its tssued share capltal from the date of thls announcement to
Completion save for tha issus ot the Consideration KWCM Shares at
Completion).

KWCM may also tinance part or all of the Purchase Price that it elects 1o
settie In cash rathar than FRNs through the issue and placing of new KWCM
Shares and it has agreed to appolnt UBS Invastment Bank as bookrunner
and placing agent as part of thelr financial advisory angagement. No placing
agreement has ye! been entered into and the timing and terms of such issue
and placing, it any, of new KWCM Shares have yel to be decided. An
appropriate announcement will be made if and when they are decided.

The Purchasse Price and the issue price per Considaration KWCM Share have
been arrived at after arms' length negotiations among the parties, by
reterence to amongst other things:-

. an analysis of comparabie companies, Galaxy's growth prospects and
a report prepared by Amarican Appraisal China Limited, an
independent valuer, valuing 100% of Galaxy a1 HK$23,544,000.000
as at 31st Dacember, 2004 on the basls of genarally accepted
valuation methodologies, being the market approach and Income
approach, details of which will be set out on the circular to be Issued
to the KWIH Sharsholdars and the KWCM Shargholders. KWCM witl

Directors of KWTH "'"l‘m';‘:"fh':"n"’ The Trurss, KWIH Public acquire 97.9% of the economic Intarest in Galaxy for
sndior KWCM (aiher Dr. Lui and Dr. Lei and Shareholders HK$18B,405,198,023, which represants B80% of the pro-rated
than the Ll Pumlly) his spouse) his spouse valuatlon provided by the indepandent valuer for 100% of Galaxy.
0.02% Q46% 153-55" J‘”‘* . the historical performance of the Galaxy Casino at Waldo Hotsl,
] Galaxy's first city club casino, since its opening on 4th July, 2004 up
till 31st January, 2005; and
xwin “S‘:s::‘:::’r‘:“ . the average closing price per KWCM Share of HK$7.85 for the period
of five consecutlve trading days from 28th February, 2005 up 1o and
including the Last Dealing Date.
o12% 0.17% [ 65.74% 597% 7% .
The issue prica of HK$8.00 per Consideration KWCM Share reprasents a
l discount of about 5.9% 1o the closing price per KWCM Share of HK$8.50
quoted cn the Stock Exchange on the Last Dealing Date and a premium ot
—— about 0.6% to the 5 consecutive irading days' average closing price per
KWCM Share of HK$7.95 as quoted on the Stock Exchange for the period
trom 28th February, 2005 1o the Last Dealing Date.
Under the terms of the Acquisition Agreement, City 'Lion {which Is wholly
After Complelion owned by the Principal Trust) has underiaken not to dispose of the
Conslideration KWCM Shares to be received by it for a period of! six
months following Complstion. (Separately from the Acquisition Agreement,
PurpT— Dr.- Lui, Clty Lion and the Trusts have agresd to underlake to the Stock
&m;g’;‘x‘m’iv (other than nr,lin (inel 2"‘”2_"_("1, N KWIH Public Exchange not 1o dispose of any KWCM Sharas held by them at Complation
! including City Lion), .
ran the Lal Familyy and :Z:':,u) o .:u m: bl Sharcholders for a period of six months following Complation.)
oo J o l’””‘ oo Conditions Comp 1 s ditional upon the fulfi {or waiver, in certain cases as
i § - precedant: stated below) of the following conditions precadant:
| {i) the result of a due dlligence review being found satisfactory 10 KWCM
" within 21 days after the date of this announcemant;
Puiurs Lasder Brightweatth Kwin K Pudlic
() the Acquisition Agreement and the transactions contemplated
thereunder, including the issue and allotment of the Conslderation
L62% [‘“"" 0.03% fus I””‘* 981% ae% KWCHM Shares, all having been approved by resofution of the

Kwem

197%

Calaxy

Nate: includes Racurrant Protits and Netfinity which are 100% owned. respectively, by Francls Lul and Lawrence
Lui. .

The Acquisition Agreement

Set out below Is &8 summary of the principal terms of tha Acquisition Agreement:

Date: 14th March, 2005 (amended on 151 Aprll, 2005)

Partiss to the 1. (a) The Famlly Companies consisting of City Lion {100% owned by
Acqulsition the Principal Trust), Netfinity (100% ownead by Mr. Lawrance Lui} and
Agresment: Recurrent Profits (100% owned by Mr. Francis Lui), and (b) the

Minority Vendors consisting of Brightwealth (100% owned by Guoco
Group Limited, a company listed on the Stock Exchange) and Futura
Leader (100% ownad by Mr. Padro Ho}, (the Minority Vendors being
Independent Third Parties save as disclosed in this announcement) ag
Vendors — sea section M *Information on the Vendars™;

2. Canton Treasure, a wholly-owned subsidiary of KWCM, as purchaser;
and
3. KWCM, as guarantor of the obligations of the purchaser.

At the date of this announcemant, KWIH, the Trusts, Or. Lul and his spouse
hold a total of 943,156,170 KWCM Shares, representing about 72.71% ot the
voting rights in KWCM.

Subject matter of  Canton Treasure agreed conditionally to acquire the Galaxy Equity Intarest at
purchase: the Purchase Price. The Galaxy Equity Interest, which is a 97.9% economic
interast In Galaxy, carrying 88.1% of the voting power in Gataxy, is currently
held by Famlly Companies and the Minority Vandors. Il Is constiiuted by
838,719 Gataxy B Shares. Furthar information about Galaxy and the
breakdown of {he considaration is set out below.
Consideration: The Purchase Price is HK$18,405,188,023, which will be satisfied (i) as to
about 80% by the allotmani and issue of 1,840,519,798 Consideration KWCM
Shares to the Vendors cradited as fully paid at HK$8.00 per KWCM Share
and (ii) as 1o about 20%, by the issue to the Vendors of HK$3,681,039,603
principal amount of FRNs or, al the sole discration of KWCM, by FRNs and/
or cash, Further details are sst out below.

sharsholders (or such of them as ara not required to abstaln trom
voting by the Stock Exchanga or the SFC) of KWCM in general
meeting takan on a poll;

{iiiy the Acquisition Agreement and the fransactions contemplated
thereunder including the issue and allotment of the Cansidsration
KWCM Shares all having been approved by resoclution of the
shareholders (or such of them as are not raguired to abstain from
voling by the Stock Exchangs or the SFC) of KWIH in general
meeting taken on a poll;

{iv) the Exaculive having ruled that the transactions contemplated
thergunder and the issuance and aflotment by KWCM of the
Consideration KWCM Sharas to the Vandors do not trigger any
obligation an the part of any of the Vendors (and any of the parilas
considerad 1o be acting in cancert with any of the Vandars within the
meaning of the Takeovers Cods) to make a general otfer for all the
shares of KWCM or it such an cbligation will arlse, the same having
been waivad or (il applicable) an appropriate walver having been
graniad;

{v} listing of and parmission to deal in the Considsration KWCM Shares
having been granted by the Stock Exchange and not having heen
revokad and the Stock Exchange no! having indicated that It wili
revoke or suspend the listing of KWCM Shares on the Stock
Exchange by reason ot Complation;

(vi) all consents eor approvals of any relevant governmental authorities or
other relevant regulatary bodias in Hong Kong and Macau which are
necassary for the entaring into and implemeniation of the Acquisltion
Agreemant including but not limited ta the consent to the change of
ownership of Galaxy of the Cabinete do Secretdrio para 8 Economia e
Financas (or, in English the Office of the Secratary tar Economy and
Finance) of the Macau government dated 17th January, 2005 as
amended and supplemented by a letter dated 31st January, 2005 in
rasponse to a letter from Galaxy dated 12th January, 2005 having
besn obtained and not having been revoked;

(vil)  the holders of the KWIR Bonds having duly passed an appropriate
resolutlon waiving, or otherwise ralaxing, compliance with condition
11(xl) of tha KWIH Bonds (Note/, to the satisfaction of KWCM;

(vili)  the Vendors delivering to KWCM an aplnion addressed to KWCM by a
firm of lawyers qualified to advise on Macau law, in a pre-agraad .
form; and

(ix) KWCM being satisfied that naithar the entry into nor the parlermance
of the Acquisition Agreement will result in the material breach or
termination of the Concession or any other materlal right of Galaxy or
any material agreament to which Galaxy is a parly or by which it Is
bound,
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The condition precedent referred to in (lv) has already been satisfled. Save
{or the conditions precedent rafarrad to in (i), (vH), (viii) ar {ix) above, none of
the condltions precedent s capable of being waivad unlaterally by Canton
Treasure.

it any of the condilions precedent has no! baan fulfilled by 31st May, 2005
{or such later date as may be agreed In writing} then KWCM may, subject to
the right of KWCM to waive condittons precedent (i), (vii), (vill) or (ix),
thaereafter at its option (but without prejudice to any other right or remedy It
may have), by notice to the other parties thereto glect to terminate the
Acquisition Agreement, in which event the Acquisition Agreement will be of
no lfurther effact, the righls and obligations of the parties under the
Acquisition Agreement will lapse, and the parties thersto wlll be released
from such obligations without any liability, !f the condition precedent refarrsg
to in (ix) above is not satisfisd 1t wlll not be walved unless KWCM is satisfiad
that walver is in the Interests of KWCM. If any of the condifions precedant is
waived or has nol been fulfiled by 31st May, 2005 then an appropriate
announcemant will be madse at the tims,

Nota: Canditlon 11{xi) of the KWIH Bands states that it shall be an avent of delault if &t
least 30% of the issued share capital of KWCM ceases to be owned, diractly or
indiractly, by KWIH (save for tha purpossa of or pursuani to and foflowed by a

\ invalving KWIH tha terms of
which snhall have baan provisusty approved by tha trustea 10 tha KWIH Bonds or by
en exraordinary resalution of the holdsre ol tha KWiH Bonds). Pursuant to,tha
conditions of tha KWiH Bonds, should there be an event ot default of the tarms of
the KWIH Bonds, the trusies fo tha KWIH Bands may, and if 6o requested by the
holders of not less than 25% in principal amount of the KWIH Bonds then
outstanding or It so diracted by en Extrasrdinary Resolution (8s dafined in the
conditions of the KWIH Bands) shall {subject to i1s rights under the underlying trust
daed to ba Indemnilled), give netice 1o K. Wah Inlarnationat Financa Limited (which
wag tha issusr of the KWIH Bandg) that the KWIH Bonds ahall becoma immediately
due and repayable at the Early Rademption Amount (defined undar the conditians
of the KWIH Bonds 1o mean "an amount al principal that would fesull in an annual
ylald on the KWIH Bonds purchased on the date ol the original Issuo of the KWIH

Bonds, at ils principal amount, of -1.25% par annum fhrough 1o the redsmption

data, calculated on & seml-annual bond equivalent basis using a 385-day year'),

The Acquisition Agreement provides thal Completion will take place on the
third business day next following the day on which the last unfuliilled
condltion precedant is satlstled or walved.

Completion:

Supplemental Agreement

On 28th March, 2005, Hugo Legend. which was one of the partias to tha Acguisition Agreemant
enterad Into an agreemant to sell its antire equity intarest In Galaxy to Future Leader. The sole
beneficial owner of Future Leader is Mr. Pedro Ho. On 30th March, 2005, Mr. Pedro Ho entered
into an agreement to sell his antire interast In Hugo Legend to Honour Link Group Limited and this
sale was completed on 12th Aprll, 2005. The sole beneficial owner of Honour Link Group Limlted
Is Mr. Suan Suk Hing who is an Independent Third Party.

As a result, Hugo Legend, a party o the Acqguisition Agreemant, and the other partlas to the
Acquisltion Agreemant signed a conditional Supplemantal Agreement an 1st April, 2005 pursuant
fo which it was noted that Hugo Lagend had agread 1o sell to Future Leader all Galaxy B Shares it
previously held as at the date the Acquisition Agreement was first signed. At the date of the
Suppiamanial Agreement, Mr. Pedro Ho ownad 100% of Hugo Legend and 100% of Futura
Leader.

Upon completion of tha transfer of Gataxy B Shares to Fulure Leader which is expected {o take
place shortly, the Supplemental Agreement will becoms effective. Hugo Laegend will at that time be
released from its obligati under the A ition Agraement and ceased to be a party to the
Acquisltion Agreemsnt. The transfer of the atoresaid Galaxy B Shares is sublect to Macau
governmental approval, which is expected to be obtained shortly. Future Leader wilf sell all of its
Galaxy 8 Shares {including those to be transferred to it by Hupo Legend} to Canton Treasure on
the terms ol the Acquisition Agreement.

Information balow in this announcement has baen presanted on the basis thal the Supplemental
Agresmeant has become effective.

The t1able below shows the percentage of the Galaxy Equlty Interest to be sold by each Vendor
and the considsration receivable by it under tha Acquisition Agreemaent:

% of Galaxy Conslderation

Name of Vandor Equity interest KWCM Shares Cash or FRNs

N (HKS)
City Lion 63.05 1.160,449,206 2,320,898,413
Netfinity 7.00 161,066,521 a
Recurrant Profits 511 111,138,039 50,806,654
Brightwealth 17.68 325,615,622 651,231,245
Future Leader 7.18 82,250,410 658,003,291
Total 100 1,840,519,798 3,681,039,603
THE FRNS

Assuming KWCM doaes not pay fully in cash thai part of tha Purchass Price which it has the
discretion to pay by issue of FRNs and/or in cash, the FRNs will he Issued by KWCM on
Complation, They will not ba convertible. They will cantain terms to the effect of those sst out
batow,

Principal amount: up to HK$3,681,039,603

Repayment: Tha final date of rapayment is 13 months aflar the date of issue of the
FRNs unless praviously redeemed.
Status: The obligations under the FRNs will constitute genaral, unsacurad

obligations of KWCM and rank aqually among themselves and par/ passu
wlith all other present and future unsecured and unsubordinated
abligations of KWCM,

Transfarability: The FANs may be transferred with the consent of KWCM,

Interast: 15t month 0% p.a.
2nd—4th month 6% p.a.
5th~7th maonth 7% p.a.
8ih-10th month B% p.a.
111h=13th month 9% p.a.

Intarest accrued wlll be payable in arrears on tha last day af each
monthly interes! period. No dividands may be declared by KWCM as long
as the FRNs are outstanding.

Aademption: KWCM may radeam the FRNs at facs value plus interest accrued and
unpaid at any time an giving 3 businass days’ irrevocabie prior written
notice.

KWCM will be obliged tc redeam the FRNs from tha net proceeds of any
equity related fund raising exerciss.

Voting: Holdsrs of the FRNs will not be entitled to receive natices of, attend or
voie at any meetings (except for craditor's mestings of KWCM) by reason
only of baing holders of the FRNS.

Listing: No listing of the FRNs will be sought on the Stock Exchange or any other

stock sxchange.
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it has separatsly been agreed that at Completion, arrangements whi be put -in place for
HK$50,000,000 (in cash and FRNs depending on the proportion of cash and FRNs paid to the
Family Companies) of the Purchase Price and 750,000,000 of the Consideration KWCM Shares to
ba placed in an account by the Family Companiss with an ndependant Third Party from which
they cannot be withdrawn without the consent of KWCM until aftar the and of the 15-month period
in which Canton Treasure can make warranty clalms (which are limited to a maximum aggregate
of HK&3.8 billlon} under the Acqulsition Agreement.

Immaediately aftar Complstion KWCM will no longer be a subsidlary of KWIH and the transaction
will be a deemed very substantial disposal for KWIH under the Listing Rules, The principal asset
and business of KWCM wiil be that of Galaxy but it wili also ratain ils existing construction
materials business. KWCM will give detalls of ks future plans with respact to its existing
construction matarials busingss In the circular 1o be sent to the KWIH Sharshoiders and the
KWCM Sharsheldaers in relation to, amongst olher things, details of the Acquisition. An analysis of
the shareholding structure of KWCM immadiately bafore and afiar Completion is set oul in the
sectlon headed “E. Changes to tha sharsholding in KWCM as a rasult of the Acquisltion® below,

Application will be made to the Stock Exchange for the listing of and permission to deal in the
Consideration KWCM Shares. .

INFORMATION ON GALAXY
Overview

Galaxy was Incorporated in Macau with limited liabillty on 30th November, 2001 under ragistration
number 15066. It holds one of only three gaming concessions awarded by the Macau gavernment
to oparate casinos in Macau and currently operates {ts first city club casino, the Galaxy Casino at
Waldo Hotel, which is a casino with an emphasls on the Macau ViP gaming markst. The VIP
market &t presant accounts for the majority of gaming turnover In Macau. Galaxy Is also
constructing Galaxy StarWorld and plans to deveiop three furthar caslne projects in Macau —
Galaxy Cotal Mega Resort, and its second and third city club casinos, namely the Gataxy Casino
at Cotai Clty Club and Galaxy Casinc at Rio Hotel.

Apart from gamling facilitles, Galaxy will intagrate non-gaming amenitias and services such as
foad and beverage, letsure, entertainment and shopping outlets into its hotel and rasort propertias
thus making them attractive dastinations for tourlsts of all kinds — geming and nan-gaming — to
Macau.

Shareholders of Galaxy

At the date of the Acquisition Agreement, the Galaxy B Shares were held by the Family
Companies as to 73.58%, Hugo Legend 2.0%, Minority Vendors: 22.32% and Wealth Access
2.1%. As mantioned above, Hugo Legend subsequently sofd l1s entire holding of Galaxy B Sharas
1o Future Leader and they form part of the Gafaxy B Shares to be acquired by KWCM.

Immediately after Completion, the Galaxy B Shares will be hald by KWCM (through Canton
Treasure} and Wealth Access as to 97.9% and 2.1% respectively,

Wealth Access is beneficlally ownsd by Mr. Yeung Chl Hang and Mr. Cheng Kwea. Waalth
Accass, Mr. Yeung Chi Hang and Mr. Cheng Kwee are each Independent Third Parties of KWIH,
KWCM (and, so far as KWCM and KWIH know, independent of Galaxy and of connected parsons
of Galaxy) and their connected perscns. Informatlon on the Family Companlas and tha Minarlty
Vendors Is set out in the saclions below headed ‘M. Information on the Vendors” and *N. Family
Companiss”, respactivaly.

Overview of Macau’s gaming markat

Macau is tha only tegalised gaming destination in China. In 1962, the Portuguese Government of
Macau awarded an exclusive casino gaming licence 1o Sociedada de Turlsmo e Diversoes de
Macao ("STDOM"), a Macau company controlled by Dr. Stantey Ho.

In December 2001, the Macau governmant decided to bring an end 1o STOM's monopoly of the
gaming industry and to liberalise laws and regulations applicable to gaming activities. In 2002,
gaming concessions were grantad to three concessionalres after tendering. The three operators
are (I} SJM whese concession is valid untli March 2020, (il} Wynn Resorts (Macau), S.A. whose
concession is valld untll June 2022, and (ill) Galaxy whose concesslon is valid until Juna 2022.
Purguant to the terms of the Concession as supplemented on 19th Dscember, 2002 bsiwaan
Galaxy and the Macau government, Galaxy granted a sub-concasslion [n Decsmber 2002 io
Venetian Macau, S.A.

In 2004, Macau was the world's second largest gaming market, behind the Las Vegas Strip. In
2004, Macau recorded US$5.0 billion (approximately HK$39 billion) in tota! gaming ravenue (from
gamas of fortuna}, an Increase of 44% from 2003, as lllustrated below According to the Macau
DICJ, approximately 72% cf the tolal gaming revenue (from games of fortung) were gaeneraled
from VIP baccaral table games n 2004,

2001 . 2002 2003 2004
Gaming Gaming Growth Gaming Growth Gamling Growth
revenus revanug rate revenus rate revenue rals
Lacation (bn) (bn) (%) {bn) (%} (bn) (%)
Las Vegas Strip Uss4.70 ussass (1.1 ussg4.76 2.4 Us$5.33 121
{approx. (approx. {appraox. (approx.
HK$36.7)  HK$36.3) HK$37.2) HK$41,8)
Atllantic City US$4.30 US$4.38 1.9 USgd .48 2.5 uss4.81 7.1
(approx. (approx, (approx. (approx.
HK$33.6) HK$34.2) HK$35.0) HK$37.6)
Macau ussz.2s Uss2.568 18.0 Usg§a3.a7 29.3 uss$s.o0 44.3
{approx. (approx. (approx. (approx,
HK$17.6) HK$20.9) HK$27.1) HK$38.0)

Sources: Nevada Gaming Control Board, Naw Jersey Casino Cantrot Commission, Macau DICJ

According 1o the Macau Statistics and Census Service, total gaming revenue (from games of
fartune) tor the flrst two months of 2005 was US$831 milllon (approximately HK$6.5 billian). This
compares with US$947 million (approximately HKE7.4 billion) and US$753 million {approximatety
HK$5.9 hillion) for the same pericd in Las Vegas Strip and Atiantic City, raspectivety,

Qne common measurg of business parformance In casines Is the “dally win per table*, which
gauges how much a casino makes from sach table, be it through baccaral, black|ack, roulette or
other games. In Las Vegas Strlp and Atlantic Clty, the average daily win per table in 2004 wera
both around US$2,400 (epproximately HK$18,720) {accerding to the Navada Gaming Control’
Board and New Jarsey Casino Conirol Commission). In Macau, the dally average was mora than
US$18,000 (approximately HK$140,400) in 2004 (according fe the Macau DICJ).

Tourists travelling to Macau gensrally coma fram nearby Asian countries and reglons, such as
Mainland China, Haong Kong, Taiwan, South Korea and Japan. The KWCM Board agreas with
Galaxy's belief that Macau Is locatad amlidst one of tha world's largest pools of potential tourists,
Macau is today ane of the largest and tastest growing gaming markais in the warld, Macau has
the advantage of sharing a border with Mainland China's Guangdong province, which has
approximalaly 100 mlllion residents and is one of the most populeus and prosperous reglons of
Maintand China, Approximately 16.7 million visitors arrived in Macau durlng 2004, an increase of
approximately 40% from 2003, according o the Macau Statistics and Census Service. Of the 16.7
million visltors that arrived in Macau in 2004, mors than 57% came from Mainland China and over
30% fram Heng Kong.

At the end of February 2005, in addition 1o 3 slot ciubs operatad by SJM, thers wera 17 casinos in
Macau. SJM currently operates 15 of the facilities. Galaxy Casino at Waldo Hetal, the first of
Galaxy's city club casinos, commenced operations in July 2004. Another opsrator currently
operates the Sands Macau, which commenced oparation in May 2004,
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Galaxy's étvalagy

Galaxy's goal ls to provide high quality gaming and non-gaming leisure entertalnment facllities to
tourists in Macau. In order lo achisve this goal, Galaxy adopts, among othars, the following
strategies:

Establish Galaxy as a leading operator of fel d /lsisura enter
Macau. Galaxy intends to integrate gaming facilities and non-gaming amsnities and serwcss
such as fine dining, quality leisure and entertalnment, and high-end shopplng . outlets into lts
luxury hotel and resart prapertias, thereby making thess properties attractive destinations for VIP
players, mass-markel playera and non-gaming ftourlsts tc Macau. This strategy will be
implemented in relation to Gafaxy StarWorld and Galaxy Cotai Mega Resort.

Consolidate and expand Galaxy's prasence in Macau's VIP player market. Galaxy StarWorld will
heva approximately 60.tables dedicated to VIP players, Galaxy Casino at Waldo Heolal currently
operates” 43 tables dedicated to VIP gaming players, The second and third clty club casinos will
also ofigr VIP play,

Establish_a compelilive position in Macau's mass gaming market. The KWCM Board shares
Galaxy's bslief that higher margln, mass-markat table and slot machine play will account for a
larger share of Macau's gaming market as the overall market expands and more facilities are built
to complement and satisfy growth in demand. Galaxy Casino at Waldo Holal is currently operating
20 tables for the mass-market players. Under its ‘one-stop-at-Galaxy' theme, Galaxy StarWorld
and Gelaxy Cotal Mega Resort will have gaming facilities designed to appeal to mass-market
playsrs,

Establish the “Galexy® brand. Galaxy aims to develop properties and amenities that have a
unigue character and appseal to players and tourists from Mainland China and other countries from
nearby reglons. The *Calaxy” brand wlli differentiate the Galaxy properties from other Macau
gaming resorts and facilities. Galaxy befleves that, through Galaxy Casino at Waldo Hotel, it has
already created a strong platiarm for growth and expansion by establishing a premium brand,
creating a track record of reliabla operations, and acquiring a signiticant presence in Macau's VIP
gaming market.

Expand marketing activities. The Galaxy management and tha KWCM Board beliave that there ts
signiticant potential for growth in the tourism, lelsure and entertainment business in Macau.
Gelaxy plans to stimulate demand In order to maximise the potential from tourists to Macau with
promotions, regional liaison offices, markel research, customer database mining, adverlising,
loyalty pregrammes, and other marketing Initiatives,

Attract and retain high-quality employees. Galaxy has already assembled a core team of
qualified and well-frained stalf, including high-quality professionals from abroad, Galaxy provides
extensive tralning and seeks 10 keep Its expanding pool of casino stalf up-to-dale with the latest
Industry information and technology.

Galaxy's Business

Galaxy has commenced the developmeni of its StarWorld project at Lote 3{A2/]) of NAFE,
Avenida da Amizade, Macau and its Cotal Maga Resort project at a plot in the *Cotai® area which
ts identifisd but not yat named. These projects form the core of Galaxy's investmant cbligations
under the Concession. The Galaxy StarWorld and the'Galaxy Cotal Mega Resort propsrties are
high gquality leisure sntertainment and haotel/resort facilltias, which Galaxy intands to build, own,
and operate under its own brand. Both projects seek to offer comprehensive gaming as well as
non-gaming amanities for gaming and non-gaming tourists to Macau.

Alongside these intagrated Isisure and enteriainment projects is Galaxy's city. club casinos chain,
which offers sophisticated gaming facilities with emphasis on VIP gaming. Gelaxy has alraady
commenced business at its first city club casing, the Galaxy Casino at Waido Hotel at Zona de
Atterros do Porto Exterra {*ZAPE"), Lot 6J, Av. Da Amizade, Macau. Galaxy intends to open two
more clty club casinos, namely, the Galaxy Casino at Cotai Clty Club at the Cotai reclamation and
Galaxy Casino at Rig Hotel at Quartelrac 9 Lots C & D at Zona de Atarros do Forto Exterior,
Macau, and is constantly evaluating other gaming sites and opportunities on a project marits
basis,

Galaxy StarWorld

Galaxy is constructing, and will own and operate under its own brand, the Galexy StarWorld,
which is a 95,000 square metre gross floor area, 33-storey hotel and caslno resorl in Macau's
contral business and tourlsm district, Schedulsd to apen in mid 2006, Galaxy StarWerld is
designed to house approximately 560 modulas comprising standard hotel rooms and suites
(including & presidential suite}, plus food and beverage outlets, entertainment outists and shops.
Along the theme of ‘one-stop at Galaxy, hotel and casine guests can anjoy dining, laisure,
shepping or entertalnment facllities all within the sama complax.

The caslno is conflgured to Include an approximately 26,000 square maeires gaming facility with
200 table games and 300 slot machines. The casine is dasigned to consist of two levels ot gaming
halls and five floors housing 15 VIP geming rooms. The two main gaming bhalls are designed to
cater to mass-market players with 140 table games supplemented by slot machines. The 15
dedicated VIP rooms are designed. to house 60 baccarat tables.

Galaxy currently owns a land cancession for 2,911 square metras for Galaxy StarWorld. Galaxy
has commenced negotiations for a grant by the Macay government fo use a garden lot of an
additional arsa of 3,94B square metres in front of the exlIsting lot for a portion of Galaxy
StarWorld. Galaxy will still enjoy title to and possession of the original {2,911 squars malres) lot
even If its epplication for the grant of the garden ot Is not successful,

The Galaxy StarWorld's existing land concession, which expires in 2028 but ts ranswable, grants
Gelaxy excluslve use of the land, for hotel and commercial use. Apart. from the pramium for the
existing land concession in the sum of ‘MOP200,000,000.00 (approximately HK$194,174,757)
which has been fully pald by Galaxy, Galaxy is also raquired to pay a small rent In the sum of
MCP87,480 (approximately HK$84,932) per year during the term of the land concassion. Tha rent
may be revised every five ysars by the Macau government In asccordance with Macau laws,

Galaxy is in the process of saeking to modify the land grant for Galaxy StarWorld (o include this
gardan lot and to transler to QGalaxy the lease from Investimento MHotsleiros Majesty
{Internaclenal) Lda., a wholly-owned .subsidiary of Galaxy. Although negotiations with the Macau
governmant have commanced, they hava not yet concluded and Galaxy has nol yet secured rights
to the entire proposed 6,859 sguare metres site for Galaxy StarWorld through the new land
concession agreement.

Constructlon of Galaxy StarWorld is currantly on schedule and within budget.
Galaxy Cotal Mega Resort

Galaxy will build, own and operate Galaxy Cotai Mega Resort, which wili bscome Galaxy's
flagship resort casino in Macau, The Galaxy Cotai Maga Rasort will cater for both the VIP and
mass player markats. In Cotai, an area of aver 442,000 square metras of land has been
earmarked by the Macsu government for the Galaxy Cotal Mega Resort project and Galaxy is in
the process of negotiating the lease of the land concession for the site. Galaxy has submitted to
the Macau governmeni a deveiopment plan for a gross floor arsa of approximatsly 1,000,000
square melres in Colai.

Galaxy Cotai Mega Resort will be designed ta e Hy ofter appr 8.300 hotel rooms
and suites in seoveral hotels with four themad casinos providing an additional 41,000 square
metres of gaming facllities.

The KWCM Board expscis Galaxy Cotaf Mega Rasort lo be complated in sevaral phases. Phase |,
which is designed ta include two deluxe hotels and one themed casino, is scheduted to open In
2008. The deluxe hotels are expacted to contain approximately 2,080 rooms. Tha themed casino,
which is planned 1o have approximataly 28,800 squars metres of gaming facilities, will be the
Phase 1 maln casino in Galaxy Cotali Maga Rasort, The facilitles include approximately 300 non-
VIP table games, approximately 48 VIP table games in 12 dedicated VIP rcoms ang approximately
1,000 slot machings. The remaining phases of Galaxy Cotal Mega Resort wili be compteted al
future dates yet 1o be datermined and which will depend upon marks! condilions and demand.
Nevarthelass, the plan is 1o complete all sita formation work and as much foundation work as
possible a1 an early stage.
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The commencemaent ot building works for Galaxy Cotai Mega Resort is dependent upon Iissuance
of governmental approval for the Cotai development plan, which is expected within approximately
9 months. Galaxy has begun site formation works on the Galaxy Cotai Mega Rasort site. Galaxy
manegement expects to comptele Phase 1 site formation works by the and ot 2005, Galaxy
commenced works at its Cotai Mega Resorts site on the strength ¢f approva! by the Macau
government of the bullding plans it submitted. In the buliding plans submitted, the Cotal Maega
Resorts site has bean clearly demarcated. Based on such building plans and other planning and
construction-related information submitted, the Macau government approved Galaxy to erect site
hoarding and commance site formation and drainage works at the Galaxy Cotal Mega Resaort sita.
1t is understood that it is neither a practice, nor a requirement undar law, that Galaxy must first
obtain the land betore g works.

The City Club Casinos Chain

Galaxy Casino at Waldo Hotel, Galaxy's first city club casinc in Macau, s aimed at the VIP
gaming markat. Galaxy will be adding two more city club casinos, which will be marketed In
schemas tallored to the specific needs of tha VIP gaming markets. City club casinos are located,
under lease, on purpose-built and filted out premises. Galaxy tocates Its city club casincs at hotal
blocks such that its gaming customers are well served by food and beverage, standard or en suite
accommodation and other hotet amenltias and sarvices.

The First City Club Casino — Galaxy Casino at Waldo Hote!

Galaxy Casinc at Waldo Hotel opensd for business on 4th July, 2004. Galaxy Casino at Waldo
Hota! Is iocated in a lally refurbished space within tha Waldo Hote! rented by
Galaxy. Mr. Yeung Chi Hang and Mr. Cheng Kwee, through Weallh Access, ulfimately and
beneficially own Waldo Hotel. Galaxy Casino at Waldo Hotel is within a short distance from
Macau's main terry terminal and helipad, and is located on one of Macau's maln thoroughfares,
Galaxy Casino at Watdo Hotel ofters approximately 3,500 square metras of gaming space on five
floors, which include 63 table games (baccarat, blackjack, Caribbean Stud, sic bo and roulette)
and 74 slot machines, Galaxy Casino at Waldo Hotel offars 20 gaming tables on its main gaming
floor and 43 baccarat tables In nins sami-private gaming rooms dedicated to VIP play. For the six
months of operations between July 2004 and December 2004, basad on information published by
the Macau DICJ, Galaxy Casino at Waldo Hotsl achleved a market shara af around 14% of net
gaming wins with less than €% of lotal gaming tables in operation in Macau.

Galaxy Casino at Walde Hotel rents its gaming floors from the Waldo Hotel under a lwo-year
lease commancing from 1s! January, 2004, with an option for Galaxy o extend for another 3
years from 1st January, 2006, The menthly rental is HK$2,500,000. The lessor is Waldo Realty
Limited and Waldo Hotels Limited. Both Waldo Realty Limited and Waldo Hotals Limited ars,
ultimately beneticially owned by Mr. Yeung Chi Hang and Mr, Cheng Kwee, each of wham Is an
Independent Third Party.

A substantial majority ot net gaming win at Galaxy Casino at Waldo Hotsl is contributed by VIP
gaming and its customer basae at presaent Is predominantly VIP players, for whem the game ot
choice Is baccaral. Gataxy Casino at Waldo Hotel's VIP rooms are equipped only with baccarat
tables, and at present 54 of the 63 table games at Galaxy Casino al Waldo Hote! are baccarat
tables. This ratio is consistent with table distribution generally in the Macau market. On 4th July,
2004, Galaxy entered into an agresmant which Is for a term equal o the life of the Concassion
with Hugo Legend {the uftimate beneticial owner of which is Suen Suk Hing, an Indapendent Third
Party who acquired it from Mr. Pedro Ho on 12th April, 2005) and Wealth Accass {the ultimate
beneficial owners of which are Mr. Yeung Chi Hang and Mr, Chang Kwee, each ot whom ls an
Independent Third Party and, so tar as KWCM and KWIH know, Is indspendent of Galaxy and of
connacted persens of Galaxy) who have undertaken to provide a steady flow of custemers for
Galaxy Casino at Walde Hotel and who are waell-experianced In 1his market. In return, their
entltlements will be determined by reference to varlous rates on net gaming wins of the Galaxy
Casino al Walda Hots!.

The Second City Club Casino — the Galaxy Casino at Cotal City Club

The Galaxy Casino at Cnml City Ciub is snuatsd within close vicinity to Galaxy Cotal Mega
Rasort, and will offer gaming the Galaxy Cotai Mega Resoart,
The Galaxy Casino at Cotal City Club will have approximalaly 14,000 square metres of gaming
space, 146 table gamaes, including 46 table games located in 12 dedicated VIP rooms, and 200
slot machines. It is expected to open in the first quarter of 2006. Companhia Great China Limitada
is the owner of the iand and the hotel building where Galaxy Casino at Cotai City Club is situated.
Galaxy will take a lease from Companhia Great China Limltada for its Galaxy Casino at Cotai City
Club and will at the refevant time comply with any applicable Listing Rules. Monthly rental for
Galaxy Casino at Cotai Cily Club is to be nspotiated but will not be lass than HK$5,000,000 for
the first 3 years of tha lease term. Galaxy has an indirect interest of 10% In Companhia Greal
China Limitada. The rest of the equity imarest In Companhia Great China Limitada is awned by
Mr. Cheng Kwee and Mr. Yeung Chi Hang, each of whom is an independent Third Party

On 24th Saptember, 2004 Galaxy signed an agreement with Hugo Legend and Wise Gain, which
have undertaken to provide a steady flow of customears for Galaxy Casing at Cotal City Club. This
agreemsnt lasts for the iife of the Concession, In return, their antitlement will ba delarmined by
referance 1o various rates on the profits of Galaxy Casino at Cotai City Club. Galaxy has a
minority Interest of 10% in Wise Gain and the balance is ewned by Mr. Yeung Chi Hang and Mr.
Cheng Kwee, sach of whom is also an independent Third Party.

The Third City Club Casino — the Galaxy Casino at Rio Hotel

Galaxy Caslno at Rio Hote! will have 60 mass tables, 5 VIP rooms with 20 tables and 150 slot
machines. it will be sliuated at Quartaeir8o 9 Lots C & O at Zena de Aterros do Porto Exterior,
Macau and will comprise approximately 70.000 sq. 1t. tor the purposes of operating a casina.
Currently, the hotel bullding at which the proposed casino premises will be situated is baeing
ranovaled, Subjsct to the necessary government approval having been obtained, Galaxy will take
a lease after the renovalion is completed and KWCM wili at the relavant lima camply with any
applicable Listing Rules. On completion of such renovations the building will ba converted into a
4-star hotel. Renovation complgtion is expected 1o be belgre June 2006, and the caslno is
expected to commence business in the first quarter ot 2006. The reglistered owner of the Rio
Hotel building is STDM and Galaxy understands that Seng Fok Holdings Lid will have a right to
grant leases over the hotel. STOM is an Independent Third Party. Mr. Lul Keung Kwong and Siu
Tak Hung are the beneficial owners of Seng Fok Holdings Ltd and each of whom is an
independent Third Party. Rio Entartalnment Limited (Simm@ma@4 &) is ullimately beneficially
owned by Mr. Lui Keung Kwong and Mr. Siu Tak Hung each of whom is an Independent Third
Party. On 81h September, 2004 Galaxy signed an agresment with Rio Entertainment Limited and
Seng Fok Holdings Ltd. This agreement lasts for the life ot the Concessjon, Under it Rio
Entartainment-Limited has undartaken ta provide a steady flow of cusiomers 10 the Galaxy Casino
at Rio Hotel. In return its sntittement will be determinad by reference to nat gaming wins,

Furthar Information relating to Galaxy's life-of-Concession agreements will be set oul in the
circular o be issued to the KWIH Shareholders and the KWCM Sharsholders.

Estimated Capital Expenditure for Fulure Projects
Galaxy's capital expanditure budget (excluding finance cosis) for Galaxy StarWorld, Galaxy Cotal

Mega Resort, Galaxy Casino at Waldo Hotel, Galaxy Casino at Cotal Cily Club, Galaxy Casino at
Rio Hote! and Galaxy's corporate office are as set out below:

Incurred up
to 31/12/2004 2005-2008 Tota!
(HKS million) (HK$ million) (HKS million)
Galaxy StarWorld 317 1.514 1.831
Galaxy Cotai Mega Resort (Phase 1) 13 4,072 4,085
Others (Galaxy Casino at Waldo Hotel, Galaxy
Casino at Cotal City Club, Gataxy Casino at Rio
Hotel and Corporate office) 49 157 206

At 315t December, 2004, capital expenditure excluding finance costs on Galaxy StarWorld
amounted to HK$317 milllon. The consiruction and developmant costs of the remalining phases of
Gataxy Cotal Mega Resort are not included in (he above figures as thase ramaining phases are
not yet finalised and may be changad to adapt to changlng market conditions and demand.
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The financing of the remaining cost of Galaxy StarWorld and the develapmant casts of Galaxy
Cotal Mega Resort and Galaxy Casino at Cotal City Club ts expacied to be raisaed through a
combination of debt financing, squity financing and internal cashflows. Development of thase
projacts Is subject to developmani and construction risks and thers Is no assurance that the
projects will be complated on schedule or within budget or that Galaxy can raise sutficient
additional flnancing to complele the projects.

Marketing
VIP markst

One feature of Galaxy's cily club casinos Is their spaclalisation in VIP gaming. VIP play is
typically conducted In semi-private rooms and invalves considerably higher stake wagers than
thase on the main gaming lloor,

Gafaxy's VIP players are soficited by promotsrs who make arrangaments for the players ta coma
to Macau, play In the casino, and enjoy various facilities and around-ths-clock services both inside
and outside the casina while they are in Macau. Galaxy pays commlssions to its pramotars on tha
basls of the amount of non-negatlable chips bought by the promotar. Other Macau casinos
focusing on VIP players ara also practicing simitar arrangements with promotars.

Thess promoters are required to be registered under the “35° do Regulamento Administrativo n®
6/2002 — Llcensing ot Junket Promaters™ of the Macau Gaming Inspection and Caocdination
Bureau, which came into force in July 2003, Under the transition arrangements introduced with the
licensing regulations, promoters then operating in Macau were permitted to continue business
until the first baleh of ragistration applications was considered, Galaxy presently has thrae
promoters working at its VIP rooms. Applications have been submilted to the Macau government
for registrations of its three promoters and as well as for other potantial pramoters,

The replstration process for thosa applicalions has nol yet been completed by the Macau DICJ.
Galaxy will require all the promoters who work at its casinos to be duly.registersd In compliancs
with Macau taws and the tarms of the Concesslen. Galaxy will raplace those promolers who fall to
win registration, through new recruitment.

Mass market

Galaxy beiigves that one of the factors critical to success in the mass gaming markel is the
offering of the right amenities and sarvices to genaral customers, wfic are genarally not
predominantly gaming-focused. in order to meet the expectations and salisly the demand of this
customer segment, a carafully-designed and priced mix of gaming facilitles as well as apprapriate
hotelfrasort accammaodation and leisure facilities ara important, Galaxy is aiming 1o appeal to this
sactor of the markat by offaring signature enteriainment amenities and distinctive food/baverage
and dinning services at Galaxy StarWorld and Galaxy Cotai Mega Resort. Other markating
sirategias include introducing and periodically renewing popular games as wall as offaring
competitively priced travel packages and seasonalffestive promotiens.

Employses

At 31st December, 2004, Gelaxy had 1,250 full ime emplayess, of which 1,190 were employed at
Galaxy Casino at Waldo Hotal, Including 500 daealers, Galaxy Casing at Waldo Hotel operates tor
24 hours a day on three eight-hour shifts.

Taxatlon

Under the Concession, Galaxy is subject o certain taxes including special gaming taxes of 35%,
and levies at 1.6% for promoting education and charity and 2.4% for. urban construction and
tourism - promolion. Galaxy has received an exemption from. Macau's corporate income tax.on
prolits from angoing operatlons far the five-ysar period ending 31st December, 2008,

The Concesaion

A public tender was conducted to grant three concessions to oparate *casine gamas of chance or
games of other forms” in Macau, Qna of three concessions to operats casino games of chance
was granted to Galaxy in June 2002. Under the Concession, as supplemented, Galaxy is obliged
to develop and open (i) two resart, hotel and casino projects in Macau, {il) 8 convention centre by
Decembsr 2006.and (iii) two city club casinos in Macau. Galaxy is requlred to make a total
investment of at lsast MOPB.8 billion (approximataly HK$8.5 blllian) in devetopment projects in
Macau by Juns 2008,

Orlginally Venstian Macau. S.A. and Galaxy wara businass partners in relation to tha Concasslon
and Vanstlan Macau, S.A. was an Invastor In. Galaxy. It was subsequently agreed that it was in
thelr respactive intarests to pursue business separataly. Pursuant to a sub-concassion grantad by
Galaxy to Venetian Macau, S.A.. which is an Independent Third Party, with the prior approval of
the Macau governmant. Venstian Macau, S.A. is now rasponsible for MOP4.4 bililon
(approximately HK§4.3 billion) of Galaxy's original MOF8.8 billion (approximataly HK$8.5 billion)
investmant obligation under the Concession and tha obligations to construct and devealop (i) one
of the two required resort, hotel and casino projecis, (il) @ convention centrs and {lii) one of the
two raguired city club casinos, Galaxy and Venetian Macau, S.A., with approval from Macau
government, entared Into the sub-concession separately 10 devalop thelr own gaming businesses,

Although 1t is stated in the Concession Coniract dated 26th Juns, 2002, as amended, thal the
financial liabtiity of *Galaxy Casino S.A." in respect of invesimant commitments (s MOPB.8 biffion
(approximately HK$8.5 blilion), half of this liabilily MOP4.4 billion {approximately HK$4.3 billion)
was transferred to "Venstian Macau, $.A.° under the sub-concession.

Therefore, the investment obligation of ‘*Galaxy Casino S.A." was reduced 1o
MOR4,400,000,000.00 (four theusand four hundred million patacas).

The KWCM Board belisves that as a resull of the Macau government approval of the sub-
concession that there would not be any materlal adverse effect on KWCM, KWik or Galaxy in the
event, howaver unlikely, that Venatian Macau, S.A. fails to perfarm ils obligations under the sub-
concassion.

Accarding to materials filed with the Securltles and Exchange Commission of the United States of
Amarica, the ultimate beneficial owner of Venatian Macau, S.A. is Las Vegas Sands Carp, tha
common stock of which is listed on the New York Stock Exchange Inc. Las Vegas Sands Corp. is
an Indepsndent Third Party,

Galaxy Casino at Waldo Holel is operated, and all of Galaxy's fulure gaming oparations tn Macau
will be operated under the Concession. The Concession is exclusively governsd by Macau law
and Galaxy is subject to the exclusive jurisdiction af the courts of Macal in casa of any disputs or
contlict relating to the Concession.

The Concessian containg various general covenants and obilgations and other provisions, tha
compliance with which is subjective, Galaxy's obligations described generaity include;

. To ensure the proper cperation and conduct of casino gamaes;
. To employ people with appropriate quelitications;
. To operate and conduct casino games of chancs in a fair and honest manner without tha

intluence of criminal activities; and

. To sateguard and ensure Macau's interests In tax revenues from the operation of casinos
and other gaming areas.

The Concession expires on 26th June, 2022. Unless the Concession is extended, on that datae all
of Galaxy's casino operations and related aquipment in Macau (bul not its hotel, retail or other
non-gaming facilities) will automaticaily ba transferred to the Macau govemnment withoul
compensation to Galaxy and Galaxy will cease to bs entitled fo opsrals any casino or gaming
opatations permitted under the Concaessien. Beginning on 26th June, 2017, the Macau
government may redesm the Concession by glving Galaxy at' least one year's prior natice.
According 1o Clause § of Article 78 of the Concession, if the Macau government redeems the
Concassion then Galaxy will be antitled to fair and reasonable compensation. Such compensation
will corraspond 10 the benefit that it has ceased to obtaln in consequence of such rademption at
Its resart-hatel-casino undertaking as described in the investment plan annexed (o (he
Concession. The amount of compensalion will correspond to the income from such underiaking
of Galaxy in the final yaar prier to the redemption, betors deductlan of interast, depreciation and
amortisation, multiptiad by the numbar of yaars remaining until expiry af the Cancession.
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Capltat structure of Galaxy

Under Macau law, the managing director of a company operating games of torfuna and othar
casino games must be a Macau parmanent resident and hold at least 10% o! tha voting shares of
such company. Galaxy therefore has in issue two classes of sharas — Galaxy A Shares and
Galaxy B Shares. The Galaxy A Shares make up 10% of the total issuad sharas in Qalaxy. The
Gelaxy B Sharss make up the remaining 30% of tha issued sharss in Galaxy.

By the articles of association of Galaxy, while both are voting shares, the Galaxy A Shares carry
nagligitle economic Interest whareas Galaxy B Shares have eftectively full gconomic interest. The
Galaxy A shareholder is only sntitied to a 0.0000000000000000001% share whils the Galaxy B
sharaholders together arg entitled 1o the remaining 99.9999999999999999999% share of Galaxy's
annual distributable protit. On a dissolution or liguidation of Galaxy, the Galaxy A sharaholder will
only be antltied to a raturn of the amount ot capital invested witheut any right to distribution of the
tiquidatian assets of Galaxy while the Gataxy 8 sharghoidars will be antitled to both a return of
capital invested as well as distribution of liquidation assets. Nona of the Galaxy A Shares is the
subjact of the Acquisition, The Acquisition is only of Galaxy B Shares,

in accardance with Macau law, all the Galaxy A Shares are held directly by Mr. Pedro Ho, who is
a Macau permanent resident. Mr. Padro Ho is independent of KWIH, KWCM, the Family
Companias and their respective connacted persons, save for his interasts In Kentlake, Top Notch
and Galaxy relarred to in this annguncement, Mr. Padra Ha Is the rasident managing diractor at
Galaxy and owns 100% Future Leader. Future Leader is one of the Minority Vendors. He has
disposed of his entire interest in Hugo Legend to Honour Link Group Limlted. The sale beneficial
owner of Honour Link Group Limited is Mr. Suen Suk Hing who is an Indapandent Third Party.

Finangial Information

Bassd on the audited lidated incoms of Galaxy prepared in accordance with Hong
Kong Financial Reporting Standards tor the year endad 31st December, 2003 and for the year
ended 31st December, 2004, its audited consoiidated protit/(loss) batore taxation, audited
consolidated taxation, and audited consolidated profit/(loss) after taxatlon ware as follows:

Year ended Year ended

31st Dacembar, - 31st December,

2003 200

(HKS) ' (HK$)

{Loss}/Profit betore taxation {86.926,296) 72,658,409
Taxation — —
{Loss}/Profit alter taxation (86.926,296) 72,658,409

An accquntants report ant Galaxy will be included in tha clrcular to the sharehoiders of KWIH and
KWGCM. )

For the purpose of providing more information on Galaxy, a summary of the audited consolidated
income statement ot Galaxy for the year ended 31st Decembar, 2004 and a summary of the
audited censolidaled balance sheet at 31st December, 2004 prapared in accordance with Hong
Kong Financial Reporting Standards are set out balow,

GALAXY CASINO S.A.
Consolidated Income Statement
For the year ended 31st Dacembar, 2004

Note 2004

HKS

Rgvenues fram gaming operations 1 123,776,816
Other revenues (Interest and fee incoma) 3,643,504

Administrative expenses (49,381,050)

Qther opsrating expanses (1,201,875)
Operating profit " 76,837,385
Finance costs (4,178,286)
Proflt bafore income tax 72,658,408
{ncome tax e
Profit for the year 72,658,409
]
GALAXY CASINGC S.A,
Consolidated Balance Sheet
As at 31st Decamber, 2004
2004
HKS
Assets
Non-current assets
Property, plant and squipment 376,749,908
Intangible assets 1,858,889
QOther investmenis . 26,000,156
Restricted bank deposits 253,572,027

Cusrent assets

Inventatles 2,555,655
Amounts due fram related parties 42,423,668
Debtors and prepaymants 5,390,180

Cash and bank balances 806,480,504

Total assets

1,517,040,985

Shareholders' aquity

Share capital 194,174,757
Accumulated loss §96,7EE41291
Total equlty L. Enausse
Liabilities
Nen-current liabilities
Loan from Immediate holding company 185,008,967
Obligations under finance i{eases 308,880
.. 188,317,847

Currant liabllities
Amounts due to refated partles 82,008,088

Creditors and accruals 825,087,948
Short-term borrowings 317,000,000
Current portlon of obligations under finance leases 218,574

,1,224,316,510

Total liabilities

1,419,634,357

Total equity and liabilities 1,517,040,885
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Note I: Revenues trom gaming operations.

2004

. HKS

Net gaming wins 2,994,558,701
Interest income 143,

Less
Special gaming lax and funds 10 the Macau government
Commlaslon and allowancaes
ot of tha Sarvice Pr are
Depreclallon and amortisation
Administrative and othars

{1,170,817,798)

{1585, 554 801)

Revenues fram gaming aporations 123,776,816
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At the date of this announcement, save as disclosed herein, none of the Family Companias. (he
Lui Family, the KWiH Directors, the KWCM Directors and partigs acling in caoncerl with any of
them has any intersst in any KWCM Shares andfor Employee Options.

REASONS FOR THE ACQUISITION

Tha KWCM Board undersiands thal Galaxy aims to be a leading operator of integraled lsisure
entertainment services in Macau, providing both gaming and nan-gaming facilities to tourlsts to
Macau.

Galaxy holds one of cnly three gaming concessions awarded by the Macau governmant {0 operate
casinos in Macau. While a limited number of sub-concessions have been granted. the Macau
government will not gran! additional gaming concessions until 2009. The KWCM Board agrees
with Galaxy that the limited number of ¢ and sub ton forms a high barriar or
entry into the Macau gaming market. It is also the stated Intention ot the Macau governmant to
develop Macau into a world-class gaming centre. The KWCM Board shares ths view of Galaxy's
thal, with Galaxy already operating gna city club casino and tha developmaent of its

al expensas for the provision of a steady flow of

* Nola: ¢ 8nd promot]
to (18 first city club casino.

DIRECTORS AND MANAGEMENT OF KWCM

It is not inmlended there will be any change In the exscutive or non-execulive diractors or tha
managemant ot KWCM as a result of Completion but KWCM may consider inviting’ certaln
directors or senlor managers of Galaxy to join the KWCM Board.

CHANGES TO THE SHAREHOLDING IN KWCM AS A RESULT OF THE ACQUISITION

KWCM will cease to be a subsidiary of KWIH on Completion as a resull of the Issue of the
Considaration KWCM Shares. The benstficial interest in KWCM of Dr. Lul, KWIH, their respective
assactates and parlies acting In concen with them, the dirsctars of KWCM and KWiH and thelr
raspectiva assoclates and the sharaholdings of the public shareholders in KWCM (a} immed|ately
betora Completion; (b) immadiately after Completion bui befors exarcise aof any of the
Brightwealth Qptians or Employse Qptians: {¢) and immadiataly after Completion and fulf
exercise of the Brightweaith Options and Employee Options are as follows:

rightweatin O
iNotu 3 and Emplovae
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1. The abov 1ha that other than for the exerclse of the
Bllphxwanlm ODHOI\B and ma Employes Op(lnns there is no change In the issuad shara capital of KWCM
trom the date of this announcement to Complstion.

2. Aa a1atad la tha section haeded *H. Relevant requicaments of the Liating Rulss® helaw, it |8 the latentian
of the Family Companies to maintaln the lisiing KWCM on tha Stock Exchange aftar Complelion,
Appropriate 6leps will be taken {o ensure that not 888 than 25% of the KWCM Shares will be hoid by the
public immadiately eitar Completion,

3 Deotails of tha Brtgmwoulm Options are sel aut below in the paragraph headsd *Brightwealth Optlons”.

ly woco Group Limited, is one of the Minarity Vendors In tha
Acquisition And a passive invastor ln Galaxy, Mslther Guoce Group Limited nor I8 controlling
sharehatders now haold, and none of them witl hold, any managemant function In sither Galaxy 6r KWCM,

4, Mr. Witliam Lo Chi Chung and Dr. Charlas Cheung Wal Bun ara both diroctors of KWCM snd of KWIH and
own KWCM Shares . Thair Intarests are classitiud only in *Directors of KWGM (othar than Lui Famiiy
mambers)”.

5. it and when tha Brlghtweatih Options ara exercised in ull, the 325,615,622 KWCM shares that will atter
Carmpletion be held by Brightwaallh and the subjact of 1ha Brightwaalth Options will be owned by Kentlake
and Top Notch. Francis Lui holds a controlling intarast in Kentlaks and Top Notch. Padra Ho is a minarity
shareholder in each of Kenflake and Top Notch holding 35% of Kentlake and 13.91% of Tep Notch
231,815,731 KWLM shares will then be awned by Top Notwch, and Francls Lul will have a notlifiabla
Interest In tham under the Securities and Futures Ordinance. 93,999,891 KWCM Shares wil then be
ownsd by Kenilake, and both Francls Lui and Mr. Padro Ho wliii have notiflable interests in them under tha
Securiias and Fuibros Oidinance. Thesa shatos are, classified anly In “Lul Family mambats (othar Inen

Lul and his spouse)’ Daizils of tha ownaerghip of Kentlake and Top Notch ars sel out below in the
pnrigrapn headed -Brightwealth Optlons®. B

6. As at the date of this announcamant, membere of the Lul Famuy are interested in options, grantad under
the Employea Options, over an sggregate of 13,160,000 KWCM Sharas and olher KWCM Directors and
KWIH Dlractars are intarastad In options, granted under m. Emptoyae Qptions, over an aggregate of
3,380,000 KWCM Shares, Of thesa optians KWCM Directors who are not membars of the Lui Family are
lnlorlslod in oplions over an aggregate of 1,410,000 KWCM Shares and KWIH Direciors who ara not
mambars of ine Lul Family are inlarastad in oplions ovar an aggregate of 1,670,000 KWCM Shares. In
uddulon 300,000 aptions are haid by Or. Charles Cheung Wai Bun who is a director of both KWIH and
K! The particulars ol Employse Options will DB 8ot out in the circular to be issued (0 the KWIK
Sharohaldau and the KWCM Sharaholders,

Brightwealth Options

Brightweaith, one of the Minarity Vendors holds 17.32% of the economic interast In Gataxy
constituling 15.59% of the voting pawer, (now to be sold by it under the Acquisilion Agreement). it
enterad Inlo pul and call option arrangemants with the Option Holdars, Kentlake and Top Notch,
raspectivaly over its antirg interest in the Galaxy Equity Interest indepsndantly of the discusslans
that ultimately led to the Acquisition Agreement.

As a resull of Brightwealth entering into the Acquisition Agreemant after entering into tha
Brightweallth Option Deeds, the. Option Holders have a Call Opfion and Brightwealth has a Put
Option ovar Galaxy Shares. Upon Completicn, the Consideration KWCM Shares (and the FRNs it
any) received by Brightwealth wlll replace the Galaxy Shares and will cantinue to be the subject of
the Call Option and the Put Option pursuant to the Brighiwealth Option Deeds.

Under the Brightweelth’ Option Dseds, the Call Option will be triggered automatically on
Completien and upon repayment of tha FRNs (or the recelpt of cash in lisu of FRNs) and,
when that happens, the benaficial interest [n the Consideration KWCM Shares received by
Brightwealth will elfactively be passed-io the Option Holders.

Francls Lui holds a_controlling Interest in Kentlake and Top Notch. Accordingly, Francis Lui is
desmed under the Secwilies and Futuras Ordinance to have a new discloseable Interest in
325,615,622 shares of KWCM (231,615,731 KWCM Sharas in which Top Notch is interested and
93,999,891 Shares in which Kentlake is interested) reprasenting an additional 10.38% intarest in
the enlarged issued shara capital of KWCM. Mr. Pedro Ho Is a minorily sharsholder In each of
Kentlake and Top Neoich holding 35% of Kentlaks and 13.91% of Top Noich., The balance of
Kentlaka Is held by Mr. Cheng Wing On. Michael, and the balance of Top Notch is held by Mr.
Kung Chiu Nam, Edmend, Mr, Cheng Wing On, Michasl, and Mr, Kung Chiu Nam, Edmand are
independent Third Parties.
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Galaxy StarWorid, Galaxy .Cotai Mega Resart, Galaxy Casino at Cotal City Club and Galaxy
Casino at Rio Hotel projects all undarway, Galaxy is well positionad to take advantage oi this
unique business opportunity to enter into Macau's gaming market. Galaxy, through Galaxy Caslno
at Waldo Hotel, has already established a significant presence in Macau's VIP gaming market.
Supported by a team of sesasoned gaming praigsslonals who' have extensive sxparlance in
managing casinos and leisura/entertainment complax In Australia and across Asla, the KWCM
Board balisves that through successful integration of gaming facllities Into non-gaming leisure with
entertalnment amenities at its properties, Galaxy will be able to emergs as a signiticant industry
player in the Macau gaming markat.

For the financial year endsd 31st December, 2003, the consolidaiad turnover, prolit betare
taxation and profil after taxation of KWCM were respectively HK$1,130,894,000, HK$41,776,000
and HK$42,117,000. As at 31st Decamber, 2003, the consolidaled lotal assets and net assels af
KWCM wera respaclively HK$2,167,130,000 and HK$1,414,263,000.

For the financial year ended 31st D ber, 2004, the d turnover, profit before
taxation and protit alter taxation of KWCM were respectively HK$1,299,143,000, HK$43,926,000
and HK$40,065,000. As at 31st Decamber, 2004, the consolidatad total assets and net assets of
KWCM were respectivaly HK$2,278,534,000 and HK$1,445,533,000.

KWCM's existing principal business is the manufacture, sale and distribution of construction
materlals in Hong Kong and the PRC. The acqulsition of control of Galaxy provides KWCM a
signiticant presance In Macau's growing tourism, hospitality and gaming indusiry and presents
unique opportunities for growth. In addition, as the gaming industry is largely transactad on a cash
basis, cashflows tend to be sironger. The Acqulsition therefore is expaciad to improve KWCM's
grawth prospacts, profitabllity and cashflows and to provide s valuable diversification,

KWCM has no intsention of d\spos(ng of lts existing business after comptetion of the Acquisition.
KWCM aims to bacome a major player in the construction materials industry in Greater China,,
inctuding Mainiand China, Hong Kong and Macau. The KWCM Board expects thal the sizeabla
demand for constructton matarials from the dsvelopment of Galaxy's futurae projects in Macau will
ba beneficial to KWCM's existing' construction materlals business. KWCM can subsequently
laverage its position as a leading construction materials supplier in Hong Kong and certaln parts
of Eastern China as well as its experience and track record in Macau to davelop other
opportunities in Maintand China and Hong Kong, .

KWIH's principal business is property investment and davelopment in Hong Kong, the PRC and
South East Asia. Presently, through the KWCM Group it manuiaciures, sells and dlstributes
caonstruction materiats in Hong Kong and tha PRC. Caompletion of the Acquisition wil result in an
immadiate and material dilution of KWIH's interest in KWCM. KWCM will ceasa to be controllad by
KWIH and Its financia! staiements will no longer be consolidated with those of KWIH. If KWCM
Issues new shares to restore the public float of KWCM, KWIH's intarest In KWCM may be furthar
diluted. Neverthslass, the executive directors of KWIH belisve that the Acquisitlon (and deemed
very substantial disposal) is llkely to be of benefit 1o KWIH. After Completion, the consalidated
profit margins of the KWIH Group are expected to Improve because tha comparatively low
margins of the KWCM Group will no lerigar be taken into account In the consolidated financial
statemants of the. KWIH Group. In addition, KWIH will remain a significant investor in KWCM and
the exsctutive directors of KWiH ara oplimisiic about the future prospects of KWCM as owner of
Galaxy and of the market valus of KWCM Shares, particularly after Galaxy's proposed new
facliities are In operation. Based on KWCM's audiled consolidated accounts for 2004, protit
contribution from KWCM to KWIiH after minority interests was HK$22,095.000. Attar Complatien,
KWIH'’s sharsholding in KWCM will be reduced trom 85.74% to 27.18% (assuming that there will
be no changs in KWCM's issued share capital from the date of this announcament to Completion
save for the issue of the Consideration KWCM Shares at Coempietion), KWCM will be recognised
by KWIH on an equity accounting basis as described below.

The segmant for construction matarials will no longer be presantad in the segmant information in
KWiH's consolidated tinanclal statements, as upon Completion KWCM will cease to be &
subsidiary of KWIH and will become an associated campany. Hence KWIH will account for its
sharehalding In KWCM by equity accounting so that KWIH will recognise the appropriate share of
KWCM's profit under "associated company” in its consolidated profit and loss account and
accouni for the Investment in KWCM under "associated company” in its consolidated balance
shaet. .

The axgcutive dirsctors of KWCM consider that the Acquisition Is on normal commercial terms and
that such terms are falr and reasonable and in the interests of KWCM and Its shargholdars as a
whale. The views and recommandations of the KWCM (ndependeni Board Commitles In respacl of
the transactions contemplated by the Acquisition Agrasment will be setl out In the circular to be
issued to the KWIH Sharsholders and the KWCM Sharehotders.

The axacutive diractors of KWIH consldar that the Acquisition is on normal commercial tarms and
that such terms are fair and reasonable and in tha imeresis of K'WiH and its sharshoiders as a
whale. The wews and recommenda!lons of the KWIH Independent Board Commities In respect of
the trar 1 lated by 1 will be set out in the circular to be
issued fo lhe KWIH Shareho(ders and xhe KWCM: sharoholdsrs

NO GENERAL OFFER IMPLICATION

Neither the Family Companies nor parties acting In concert with any of tham had in tha six months
ended on the Last Deallng Date purchased or sold any KWCM Shares. Nons of them holds any
KWCM Shares or has any other interast in the KWCM Shares on the date of this announcemant,
other than as disclosad herein,

The Trusts together are the single largest and the controlling sharsholder of KWIH. KWCM is a
subsidiary of KWIH. Through the direct shareholding of City Lion in KWCM .and the Iindiract
sharehaolding through KWIH immediately after Completion, the Frusts will continue to have de
facto and Taksovers Cade control of KWCM. The Exacutive has confirmad thai the proposed
Acguisitton and tssue ot the CTonsidaration KWCM Shares wit not resull in any general offar
obligation under the Takeovers Code.

RELEVANT REQUIREMENTS OF THE LISTING RULES

The protils attributable to the Galaxy Equity (ntarest sxceed 100% of the profits gf KWCM for the
financial year ended 31st December, 2004, The nomlinal value of the Consideration KWCM Shares
exceeds 100% of KWCM's existing issued share capital.

The Purchase Price exceeds 100% of the markat capitalisation of KWCM. Each of the Family
Companies is a connected paerson of KWCM. Conssquantly, pursuant to the Listing Rules, the
Acqulsition constitutes a very substantial acquisition and a connected transaction for KWCM and
is subject to the approva!l of the KWCM Independant Sharsholders.

The Purchasa Price exceeds 100% of the markst capitalisation of KWIH, Upon Completion,
KWCM will cease to be a subsidiary of KWIH. The issus of the Consideration KWCM Shares will
give rise to a deemed disposal, The revenue attributable 1o KWCM for the financial ysar ended
31st December, 2004 sxceeds 75% of the ravenua of KWIH for the financial year ended 31st
December, 2004, The value of the Conslderation KWGCM Shares exceeds 75% of ths markat
capitalisation of KWiH, The Family Companies are connected persons of KWiH
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Consequanlly, for - the _purposes of me Llsllng Ru!ss, lhe Acqu\sltlon and ' issue. ov (he_.

Conslideration KWCM Shares at- C.
dsemed very substantial- di j and a dtr actt 'or KWlH and Is sub]ecl to me
approval of tha KWIH Independent Sharsholders.

it |s the intention ot the Family Companies to malntain the |isting of KWCM on lhe Stock
Exchange sfter Compistion. Appropriate steps wilt be taken to snsure that not less than
25% of the KWCM Shares will be held by the public Immedlataly aiter Completion. These
steps may Include the Issue of new KWCM Shares and/or placing down by KWIH and/or the
Family Companies of seme ar all of their interest in KWCM 1o Indapendent Third Parties,

The Stock Exchange has stated that it will closely monitor the trading in the KWCM Shares
and In the KWIH Shares on the Stock E If the Stock Exchange beli that:

- a felse markel exisls or may exist In the KWCM Shares or the KWIH Shares; or
— there are too few KWCM Shares in public hands to maintain an orderly market,

It wlit consider exercising its discretion to suspend trading in the KWCM Shares or the
KWiH Shares.

POSSIBLE MEETING OF HOLDERS OF THE KWIH BONDS

Pursuant to the tarms of the KWIH Bonds, it shall be an avent of default If KWIH owns, directly or
indirectly, less than 30% of the issued share capital of KWCM.

Assuming tha! thare is no change in the issued share capital of KWCM trom the date of this
announcament to Completion savs for the issue of the Consideration KWCM Shares, KWIH will bs
Interested in approximataly 27.2% of the total enlarged issusd share capital of KWCM immediately
atter Complation. The KWIH Directors propese either to convens a meeting of holders of the
KWIH Bonds for tha purpose of passing a resolution or to obtain written consent from suificlant
holders (or through such other means including, but not limited to, sarly redemption) prior to
Complstion 80 as 1o ensurs that no svent of default will be triggered under the KWIH Bonds.

LAW

After Completlon, KWCM wlil in ils capacity as the controlling sharehalder of Galaxy seek to
ensura that Galaxy operates casinos only in compliance with ail applicable laws and does not
breach the Gambling Ordinanca of Hong Kong or any other relevant laws and in compliance with
the requlrements of the guidelines issued by the Stock Exchange in ralation to *Gambling
Activities Undartaken by Listing Appllcants and/or Listed Issuers® dated 1ith March, 2003, If it
fails 1o do so, the Stock Exchange may, Ing on tha of the case, sesk lo
diract KWCM to take remadial actions, andlor suspend dealings in, or cance! tha listing of, the
KWCM Shares under Rule 6.01 of the Listing Rules,

GAIN ON DISPOSAL BY KWIH

Immediately upon Completion and assuming that there wiil be no change in the issued share
capital of KWCM from the date ot this announcement and up to Completion (save for the issue of
the Cansidaration KWCM Shares), KWIH's interest in KWCM will be diluted from appreximataly
65.74% to appraximately 27.18%. This will canstitute a deemed dispasal by KWIH of its Intarest in
KWCM under the Listing Rules. Lipon Completlon, KWIH's share of KWCM's consolidated net
assets following Issus of the Consideration KWCM Shares at HK3$8 each, is estimatad to Increase
to approximately HK$4,391,793,000. KWiH’s gain on the desmed disposal of its equity interest in
KWCM is estimatad to amount to approximstely HK$3,448,000,000. On Complatlon, KWCM will no
longer be a subsidiary of KWIH and will become an assoclated campany of the KWIH Group and
its resulls and assets and llabllities will be recognised by the aquity method of accounting in the
i i of KW{H.

The estimated gain on such disp | by KWIH 5 d on the basis of the Purchase
Price and the price of Consideration KWCM Shares at HK$8 each. The actual amount to be
recognized in KWiH's consolidated profit and foss account will be adjusted based on the actual
market price of the KWCM Shares on the date ot Complatlon.

PRINCIPAL SHAREHOLDERS OF GALAXY

Galaxy i5 today principally owned by the Famlly Companies and the Minority Vendors. The Family
Companies acquired their respective interests in Galaxy at an aggragate cost of MOP830,357,000
(approximately HK$612,006,796} under and pursuant to a sharaholders internal reorganisation,
which took place in Macau on 3rd February, 2005. At the same tima, Hugo Legand acquired its
1.8% vating Interest in Galaxy and Brightwsalth acquired its 15,59% voting interest in Galaxy,
Brightwealth was not previously a sharshoider of Galaxy.

The Family Companies acquired thelr Interast In Gataxy principally through subscription of new
shares issued on Increase of caplital by Galaxy, and as to a small part, through purchase of
existing shares in Galaxy from Galaxy Resort S5.A. Prior thersto, Galaxy Resort S.A. was the
major controlling sharsholder of Galaxy (holding 90% of the 200,000,000 Galaxy Shares then in
issue). Dr. Lui ultimately beneticlally owns §4.29% of Galaxy Resort S.A.

Mr. Pedro Ho, the ownar of Future Leader and the rasident managing director of Galaxy, owns ali
the CGalaxy A Shares. He |s a native resident of Macau and a businessmean. Mr, Pedro Ha has
extensive relatianships (n business and the Macau gaming market and with the Macau
government. The Galaxy A Shares carry negligible economic rights and can be transfarrad only
wlith the consant of the Macau government.

- On 2910 March, 2005, Hugo Legend agreed to soll ils entire 1.8% voting Intarest in Galaxy to

Future Leader, which sale Is cenditional upon approval by the Macau govarnment and the sale Is
expectad to completa shortly.

INFORMATION ON THE VENDORS

Save as disclosed in this annocuncement, the Mingrity Vendors and their respective ultimate
benaticial owners are Independeni Third Partlas of KWCM and KWIH, and their respactive
connected persons. All the Minorily Vendors are Investmant helding companies and none has
disclosed any Inlarests In gither KWIH or KWCM under the Listing Rules and/or the Securities and
Futures Ordinancs (other than the interests which arise under the Acquisition Agreement and the
Brightwealth Options). Infarmation about the Family Companies is set out in the next section
below.

Guoco Group Limited is the ultimate benefictal owner of Brightwealth. Pedro Ho is the ultimate
beneficial owner of Future Leades. None of them, nor any of iheir associates, has disclosed any
Interest in aither KWIiH or KWCM under the Listing Rutes andfor Part XV of the Securilies and
Futures Ordinance (other than the interests which arise under the Acqguisition Agreement and the
Brightweaith Options).

FAMILY COMPANIES

KWIH is the controlling shareholder of KWCM and thus a connscted person of KWCM, The Trusts
are ths controlling shareholder of KWIH and thus a cennected persan of each of KWIH and
KWCM. Each of Dr. Lui, Mr, Francis Lul and Ms. Paddy Lul Wal Yu Is a diractor of KWIH and
KWCM, City Lion is an asset of the Principal Trust and the other Family Companies belong to
Francls Lul and Lawrence Lul. As members of the Lul Famlly are discrationary objscts of the
Trusts, each is a connacted persan af both KWIH and KWCM.,

GENERAL

The KWCM Board proposes ihat the name of KWCM be changed lo Galaxy Entartainment Group
Limited (SR AMMEA ML ). The proposed change of name is subject to approval by ihe
shareholders of KWCM by way of a special resolulion at the KWCM EGM. The KWCM Board is of
the opinion that the proposed new name of KWCM will better reflact the principal business facus
of the KWCM Group aller the Acquisition.

" *Future Leader”
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The KWCM Independent.Board Commmse comprlsing of Mr. Jamss Ross Ancell*and Dr., Wllllam
Yip Shue Lam, has bsen to “make “to tha KWCM. Indepandant
Sharefolders in relation to the "Acquisition. KWCM has appointad Commarzbank AG 'as tha
Independent financial advisar to.advise the KWCM Independent Board Committae and the KWCM-
Independent Sharehalders In refation to the Acquisition.

The KWIH indepandent Board Committea comprising of Sir David Akers-Jones, Dr. Lea Lee Tung
Hai, Dr. Robin Chan Yau Hing and Mr. Robert George Nield has baen constituled 1o make
racommendations to the KWIH Indepsndent Shareholders In relatlon 10 the Acquisition. KWIH has

- appeinted Anglo Chlness Corporate Finance, Limited -as an indéependent financlal adviser to
- edvise the KWIH Independent Board Commitiee and the KWIH Independant Shareholdars in

relation to the Acquisition.

A circular contalning inter alla turther particulars of the Acquisition and Galaxy as requirad by the
Listing Rulas, tha recommandations of tha KWIH Independent Board Commlitee and af the KWCM
Independent Board Committas in raspect ot the Acquisition, lattars of advice from the indaependant
financlal ‘advisers to the KWIH indepandenl Board Committes and tha KWIH Indeapendant
Shareholders and from the Independent fnancial adviser to the KWCM Independent Board
Committee and the KWCM Independent Shareholiders, an accountants' repart on Galaxy, property
valuation reports on the property interasts of Galaxy, tha KWCM Group and the KWIH Group and
notices convening thse KWIH SGM and the KWCM EGM will ba sent to the KWIH Shareholders
and the KWCM Sharsholders as soon as is practicable.

As Completion |s aub]uél to the fulfilment of 8 number o! conditlons precedant, the
Acquisition may or may not procesd. Sharshelders and potential invesiors should exercise
caullon when dealing In the KWCM Shares and/or In the KWIH Shares,

DEFINITIONS

in thfs announcement, unless the contaxt otherwise requires, the following terms have tha
meanings sgt opposiie them betow:

the propased acquisition of the Galaxy Equity Interest by Canton
Treasure pursuant to the Acquisition Agreement;

'Acquisillnn'

the Acguisition Agresment dated 14th March, 2005 among the
Famlly Companies, Hugo Legend, the Minority Vendors, Canton
Treasura and KWCM, in ralation ta, imler afia, tha Acquisition, gs
amanded by the Supplamental Agreamant;

*Acquisition Agresment”

“agsociates” the maaning ascribed to it in the Listing Rules;

*Brightwaealth® Brightwealth Investments Limited, a company incorparated in the
British Virgin Istands and a subsidlary of Guoco Group Limlted, the

latter of which Is listed in Hong Keong:

the put and call aptions between Brightweaalth, Kentlake and Top
Notch raferred to above In the saction headed “Brightwealth
Optlons®:

*Brightwaaith Options”

“Brightwealth Option two deeds each dated 3rd Fabruary, 2005 between Brightweslth and
Deeds® each of the Option Holders in respact of the Option;

a day {(othar than a Ssturday) on which banks are open {orbusiness
in Hong Kong;

“business day*

“Call Option™ 1he optlon granted by Brightwealith under 1he relevant Brightwealth
Optian Deeds to the Option Holders to raquire Brightwealth to sell iis

Galaxy Shares;

Canton Treasure Group Lid, a company incarporated in the British
Virgin tslands and wholly-owned by KWCM:

“Ganton Treasure”

*City Lion® City Lion Profits Corp., a company incorporatad In tha British Virgin

tstands and whally owned by the Principal Trust;

complatian of the sals and purchase of the Galaxy Equity Interest
pursuant to the Acquisition Agreement;

*Complation*®

a Concasslon Contract of the Macau Special Administrativa Flegton
for the Qperation of Games of Fortune or Chance or Other Casino
Games betwean Macau and Galaxy dated 26th June, 2002, as
amended and supplemantad by a supplemental agreement dated
19th Descamber, 2002; .

“Concassion”

‘Consldaration KWCM .1,840,518,798 new KWCM Shares to be issusd by KWCM as part of
Sharasg” the consideration for the Acquisition;

‘Dr. Lul” Dr. Lul Che Woo, a direcier of KWIH and of KWCM!

options to subscribe for an aggragate of 19,626,000 KWCM Shares
grantad pursuant to the employee share option schames of KWCM
adopted on 10th September, 1996 and 30th May, 2002 respsctivaly
and outstanding at the date of this anncuncement, with exercise
prices psr KWCM Share ranging from HK$0.514 to HK$0.5333;

"Employee Oplions”

*Executive® the executive director of the Corporale Finance Division of the SFC;

*Family Companies® City Lion, Netfinity and Recurrent Profits;

Mr. Francis Lut Yiu Tung, a director ot KWCM and of KWIiH, a son ot
Or. Lul and a member of the Lui Family:

*Francis Lui*

*FRNs" unsecured flxed rate notes up to the aggregate principal amount of
HK$3,681,039,603 that will mature 13 months after Issua that may
be Issued by KWCM to the Vendors a1 Complstion;

Future Leader Management Limited, a company incorperated in the
British Virgin Istands and ultimately béneticialty owned by Mr. Padro
Ho;

alaxy” Galaxy Casino S.A. (and iIncluding lts subsidiarles, unlesa the
contex! otharwise requires);

votlng shares of MOP1,000 each in the capital of Gaiaxy with rights
as describad under the saction headed *Capital struciure of Galaxy™;

*Galaxy A Shares®

“Galaxy 8 Shares” voting shares of MCP 1,000 each in the capital of Galaxy with rights

as dascribed under the section headed *Capital structure of Galaxy";

“Galaxy Equity !ntarest” 838,718 Galaxy B Shares representing 97.9% ot the economic

interest in Galaxy;
"Galaxy Sharas® Galaxy A Shares and Galaxy 8 Shares;
“HK§" Hong Kang dallars, the lawful currency of Hang Kong;

*Hong Kong” the Hong Kong Spacial Administrative Region of the PRC;
9 P
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"Hugo Legend”

independent Third Farty*

*Kentlake®
TKWCM®

*KWCM Board”
“KWCM Directors’

"KWCM EGM”

"KWCM Group”

*KWCH Independent
Board Committee

*KWCM Independant
Shareholders”™

"KWCM Shares”
“KWCM Sharshoider(s)"

“KWIH™

*KWIH Board®

“KWIH Bonds®

"KWIH Direcfors®
“KWIH ‘Group®

"KWIH Indepandent
Board Commitiaa”®

"KWIH Indepandent
Sharaholdars”

“KWIH SGM"

“KWIH Shares®
"KWIH Shargholders”
*Las! Dealing Date"
“Lawrence Lui”
“Listing Rules”

"Lui Family”

*Macau”

"Macau DICJ”

“Minority Vendors®

Huge Legend Asla Carporation Limited, a company incorporated in
the British Virgin Islands and ultimataly wholly-ownad by Mr. Pedro
Ha on the date the Acquisition Agreement was first signed but which
was sold 10 Hanour Link Group Limlited as disclosed haretn

- in respect of KWIH, a persen who and whose ultimata
benaficial owner, 1o the best knowledge information and

bellaf of the direciors of KWIH having made all reasonable |

enquiries, is a third party independent of and not connected
with KWIH, the Family Companies, or any connscted persons
of KWIH and not'being a party acting in concert with KWCM,
Dr. -Lui or thair vesbecliva associates with raspect to KWIH
for the purpose of the Takeovers Coda; and

— in respect of KWCM, a person who and whose uliimate
paneficial owner; to the best knowledge information and
belief of the directors of KWCM having made all reasonable
anquirles, Is a third party ind of and not
with KWCM, tha Family Comp: . or any

parsons of KWCM and not being a party acting in concert ’

with KWIH, Dr, Lui or tHair respective assoclates with respect
to KWCM for the purposss of the Takeovers Code;

in each casa as “connaclad” Is Interprated for the purposes
of the Listing Rules

Kenttaka International Invesiments Limited, a company incorporatad
in the British Virgin Islands and controlled by Francis Lui;

K. Wah Construction Materlals Limited, a company Incorporated in
Heng Kong, the shares of which are listed on the Stock Exchange;

the board of KWCM Directors:
the directors of KWCM:

the extraordinary general maeting of KWCM to be canvened for the
purpase of approving, ameng other mattars, the Acquisitien, an
increase of the authorised share capital of KWCM and other
transactions contemplated under the, Acguisltion Agreemant;

KWCM and its subsidiaries;

an indapendent commitiae of the KWCM Board established o advise
KWCM Independent Shareholders on the Acquisition;

holdars of KWCM Shares other than KWIH, tha Trusis, Family
Companies, the Lui Famlly, Dr. tul, Francls Lui, Lawrence Lui, the
Minority Vendars and thelr respective ultimate bsnaficial owners and
their respective associatas;

shares of HK$0.10 each In the capllél of KWCM;
holdar(s) of KWCM Shares;’

K. Wah [nternational Haldings Limitad, an exempted company
incarporatad in Barmuda with fimited fiabllity, the shares of which
are listed on the Stock Exchange;

the board of KWIH Directors:

HK$864,260.000 (inltlal princlpat amount) 0.50% Guaranteed
Convertibls Bonds due 2008, convertible into fully-peid KWIH
Shares and issued by a wholly owned subsidlary of KWIiH;

the directors of KWIH:
KWIH and its subsidiarias;

an indspendent commities of the KWIH Eo_ard established to advise
KWIH Independent Shareholdsrs on the Adquisition;

holders of KWIH Shares other than the Trusts, the Famlly
Companles, the Lui Family, Dr. tul, Francis Lul, Lawrence Lui, the
Minarity Vendars and thair raspective ultimate benaficial owners and
their respective associates;

the special general meeting of KWIH to be convened for the purpase
of approving, amang other matters, the Acquisition;

shares of HK$0.10 aach in the capital of KWIH;
holdar(s) of KWIH Sharas;

4th March, 2005, being the last trading day for the KWCM Sharas
and the KWIH Shares prior to the suspansion of dealings in KWCM
Shares and KWIH Shares on 7th March, 2005;

Lawrence Lui Ylu Nam, a son of Dr, Lui and a membar of the Lui
Family;

the Rules Governing the Listing of Securities on the Stock
Exchange; |

all the sans and daughtars of Dr. Lul, namely Francls Lul, Lawrence
Lui, Ms. Paddy Lul Wai Yu, Ms, Eileen Cheng Lui Wai Ling, and Mr.
Alexander Lul Yiu Wah, thelr respective associates and companias
ownsd by them;

Macau Special Administrative Region of the PRC;

Direccao de Inspecgdc e Coordenagdo de Joges da Macau, or the
Gaming Inspection and Coordination Department of Macau;

Brightwaalth and Future Leader which together hald 21.9% of the
issusd voting shares In Galaxy (representing 24,3% of the economic
interest in Galaxy}, each of which Is, as at the date of this
announcement, an -Indspendent Third Party in respect of KWIH
and KWQCM;

‘MOP*

“Netfinity"

*Option”
*Option Holders™

"PRC" or *Mainiang
China® -

“Principal Trust”

"promotars” or “VIP
promoters”

*Purchase Price”’

“Put Option*

*Recurrgnt Profits

“Secondary Trust”

SFC”
*SJM*T
“Stock Exchange”®

*Supplemental
Agreemant”

“Takecvers Code”

Page B
Macau patacas;

Netfinity Assets Corporation, a company Incarporated in the British
Virgin Islands, and wholly-ownad by Lawrenca Lui;

the Put Option and the Call Option, as tha contaxt may Indicate;
Kanliake and Top Natch; ’

The Peopls“s Republic of China, excluding Hong Kong, Macau and
Taiwan:

a discretionary Lut Family trus pstablished under the laws of Jersey,
In respect of which HSBC International Trustee Limited is the sole
frustes; .

individuals who engage in the actlivity of promotion of games of
fortune and other games in casinos in exchange for 8 commission or
other remuneration paid by the concessionalre;
HK$18,405,198,023;

the optien granted to Brightweaith under the relavani Brightwealth
Option Deed to -Brightwealth to require the Cption Hotders 1o buy
Galaxy Shares;

Recurrent Proflis Limited, a company incorporated in the Brltish
Virgln islands and wholly-owned by Francis Lui;

a $econd discretionary Lui Family trust established under the laws of
Jorsey, in respact of which HSBC International Trustea Limited is
the mole trustes;

the Securities and Fulures Cammissian of Hong Kong;

Sociedade de Jogos de Macau, S.A.;

The Stock Exchange of Hong Kong Limited;

a supplementa!l agreement dated 1st April, 2005 between the parties
10 the Acquisition Agreement;

the Hong Kong Code on Takeovers and Mergers;

*Top Notch® Top Notch Oppertunities Limited, a company incorporated in the
British Virgin Islands and controlled by Francls Lul;
*Trusts™ the Principal Trust and the Secondary Trust, iha trustes of both of

which Is the HSBC international Trustee Limited;

*UBS Investment Bank" a business group of UBS AG:;

“uss” Uniled States dollars, the lawful currency of the United States of
Amarlca;

“Vendors” Family Companies and the Minority Vendors;

"vIP” table gaming dedicated lo special gaming er gamblers, especially

each table In oparation in a spacial, gaming hall or area:

Waalth Access Moldings Limited, a company incorporated in the
British Virgin Islands and owned by Mr. Yeung Chi Hang and Mr.
Cheng Kwee who are both Indepandent Third Parties of KWIH and
KWCM (end, so far as KWCM and KWIH know, are Independanm of
Galaxy and of connected parsons of Galaxy) and their conneciad
persons, !t is a Galaxy sharsholder bul not a Mincrlty Vendor; and

"Wealth Access®

Wise Galn Profits Limited, a company Incorporated in the British
Virgin Islands owned as 10 90% by Wealth Access and as to 10% by
Gataxy.

“Wise Gain®

Trading in the KWIH Shares and KWCM Shares on the Stock Exchange was suspended af the request of
KWIH and KWCM with effect from 9:30 a.m. on 7th March,. 2005 peanding the release of this
announcemen!, KWIH and KWCM respactively have applied for a resumption of trading In the KWIH
Shares and KWCM Shares with effact from §:30 a.m. on 18th Aprit, 2005. Further announcemants wlil be
made if and when approprlate.

At the date of thls announcement, the executive directors of KWIH are Dr. Lui Che Woo, Mr. Francis Lul
Yiu Tung, Mr. Lennon Lun Tsan Kau, Mr. Eddie Hui Ki On, Mr. William Lo Chi Chung and Ms. Paddy Lui
Wai Yu; the non-executive directors of KWIH are Mr, Michael Leung Man Kin and Dr. Phliip Wong Kin
Hang, and the independent non-executiva diractors of KWIR are Sir David Akers-Jones, Dr, Leo Lea
Tung Hal, Dr. Robin Chan Yau Hing, Dr. Charles Chaung Wai 8un and Mr. Robert George Nield,

At the dats of this announcemaent, the axeculive directors of KWCM are Dr. Lui Che Woo, Mr. Francls Lui
Yiu Tung, Mr. Chan Kal Nang, Mr. Wiltiam Lo Chl Chung, Ms. Paddy Lui Wai Yu and Mr, Joseph Chee
Ying Keung; the non-executive director of KWCM is Mr. Moses Cheng Mo Chi and the independent non-
axscutive directors of KWCM are Dr, Charles Chaung Wal Bun, Mr. Jdmes Rass Ancell and Dr, Willtam

. Yip Shus Lam,

By Order of the Board of
K. Wah Construction Materials Limited
KITTY CHAN Lal Kit :
Company Secretary

By Order of the Board of
K. Wah International Holdings Limited
SEAMAN KWOK Slu Man
Company Secretary

Hong Kong, 18th April, 2005

Sums in this announcemant expressed in MOP have been transtaled into HK$ at the rate MOP1.03 =
HK31, : !

Sums in this announcement expressed in US.dollars have been translated into HKS$ at the rate US$1.00 =
HK$7.8. . .

Some numbers in this announcement have been rounded and are theretare approximate.

* For identitication anly
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Thursday, April 14, 2005 " The Standard Notices B-43

| K. WAH CONSTRUCTION MATERIALS LIMITED

{Incorporated in Hong Kong with limited liabiiity)
' (Stock Code: 27)

APPOINTMENT OF DEPUTY MANAGING DIRECTOR

The Board of Directors of K. Wah Construction Materiais Limited (the “Company”) has
pleasure to announce that Mr. Joseph Chee Ying Keung is appointed Deputy Managing
Director of the Company with effect from 12th April 2005.

Mr. Chee, aged 47, is an executive director of the Company and is a director of a number
of subsidiaries of the Company. Mr. Chee holds an International Master degree in Business -
Administration from the University of South Australia and a Bachelor degree in Mechanical
Engineering from the University of Western Ontaric in Canada. He is a fellow member of
i The Institute of Quarrying in the UK and has over 23 years of broad experience in the
! construction materials industry including operations and rmanagement, technical and

quality assurance, environmental protéction, commercial and strategic pianning. He is
currently. the Chairman of Hong Kong. Contract Quarry Association and a member of the
Working Group. on Construction Waste of the Provisional Construction Industry Co-
ordination Board. He was the Chairman of The Institute of Quarrying in the UK (Hong Kong
Branch) from 1998 to 2000.

Apart from being an executive director of the Company, fie did not hold any directorship in
any listed public company in the past three years.

Mr. Chee's service contract does not provide for a specified length of service period. His
_ emolfuments comprise an annual package of HK$1,920,000, a director’s fee to be proposed
- by the Board and approved by shareholders of the Company at the subsequent year’s
annual general meeting, discretionary share options and discretionary bonus. His
emoluments are determined by reference to his duties and responsibiiities with the
Company, . the. Company’s performance and profntablhty the Companys remuneration
policy and the market benchmark.

Mr. Chee does not have any reiationships with any directors, senior management or
substantial or controlling shareholders of the' Company. As at the date hereof; he has
lnterests in 1,350,000 shares and 1,000,000 share options of the Company.

Save as disclosed above, the Board js not aware of any other matters that need to be
_brought to the attention ot the-shareholders of the Company in relation to the appointment
of Mr. Chee as Deputy Managing Director of the Company.

By Order of the Board
Kitty Chan Lai Kit
. Company Secretary
Hong Kong, 13th April 2005 i

As at the date of this announcement, the executive directors are Dr. Lui Che Woo, Mr.
Francis Luj Yiu'Tung, Mr. Chan Kai Nang, Mr. William i:o0 Chi Chung, Ms. Paddy Tang Lui
Wai Yu and Mr. Joseph Chee Ying Keung; the non-executive director is Mr. Moses Cheng
Mo Chi and the independent non-executive directors are Dr. Charles Cheung Wai Bun, Mr.
James Ross Ancell and Dr. William Yip Shue Lam.
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‘The Standard Monday, April 4, 2005

K. WAH CONSTRUCTION MATERIALS LIMITED

{Incorporated in Hong Kong with (imited- liability)
: (Stock Code: 27)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that ths 2005 annual genaral meeting of shareholders of K. Wah Construction Materials Limited will be held at Picasso
Room, Basement 1, InterContirental Grand Stanford Hong Kong, 70 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong on Thursday, 28th April
2005 at 10:30 a.m. for the following purposes:

1. To recelve and consider the financial stalemants and reports of the directors and auditors for the year ended 31st Dacamber 2004;
2. To declare a final dividend for the year ended 31st December 2004;

3. To slect directors and !lx the directors’ rremunex"at)on;

4. To re-appoint auditors and authorige the directors to fix their remuneration;

5. As speclal business, to congider and, If thought fil, pass the following resofutions as Ordinary Resolutions:

5.1 “THAT

(a) subject to paragraph (b) below, the exercise by the directors of the Company during the Ralevant Period of-ail the powsrs of the
Company to purchase shares of the Company be and It is hWersby generally and unconditionally approved;

(b} the aggregate nominal amount of shares which may be purchased on The Stock Exchange of Hong Kong Limited or any other
stock exchange recognised for this purpose by the Securlties and Fulures Commission of Hong Kong and The Stock Exchange of
Hong Kong Limited under tha Hong Xong Code on Share Repurchases pursuant to the approval in paragraph (a) above shatl not
exceed 10% of the aggregale nominal amount of the share capital of the Company.in issue at the date of passing this Resclution,
and the- said approval shall be limited accordingly; and

{c) for the purpose of this Resolttion:
“Relevant Period” means the period from the passing of this Resolution unill whichever Is the earligst of:
(U] the conclusion of the next annual general meeting of the Company;

() the expiration of the periad within which the next annual general meeling of tha Company Is required by the Companies
Ordinance 1o be held; and

(i) the revocation or variation of the approval given by this Resolution by ordinary resolution of the shargholders in general
meaeting.” :

5.2  "THAT

(a) subject to paragraph (c) below, the exarcise by the directors of the Company during the Relevant Period of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the Company and to make or grant offers, agresments and
options which might requirs the exercise of such power be and it s hereby gensrally and unconditionally approved;

(b} the approval In paragraph {a) above shall authorise the directors of the Cempany during the Rslevant Period to make or grant
offers, agresments and options which might require the exarcise of such power alter the end of the Relevant Period;

{c} the aggregate nominal amount of share capitai altolted or agread conditlonally or unconditionally to be allotted (Whether pursuant to
an option or otherwise) by the directors of the Company pursuant to the approval in paragraph (a) above, otherwise than pursuant
to {}) a Rights Issue, or (1) the exercisa of rights of subscription or conversion under the lerms of any securitles which are
convertible inte shares of the Company or (iil) any optlon scheme or similar arrangemant for the time being adopted by the
Company In accordance with the Rules Governing the Listing of Securities on The Stock Exchange o! Hong Kong Limited for the
grant or Issue of shares or rights to acquire shares of the Company, or {lv) any scrip dividend or similar arrangement providing for
the allotment of shares in lisu of the whole or part of a dividend on shares of ths Company in accordance with the Articles of
Assaclation of the Company, shall not exceed the aggregate of:

{aa) 20% of the aggregate nominal amaount of the share capital of the Company In Issue at the date of passing this Resofution;
and .

(bb) (it the dirsctors are so autharised by a separate ordinary rasolution of the sharsholders of the Company) the nominal
amount of share capital of the Company repurchased by the Company subsequent to the passing of this Resofution (up to a
maximum equivaient to 10% of the share capital of the Company in issue at the date of passing this Resolution},

and tha said approval shail be nmlted‘ accordingly; and
{d) for the purpose of this Reselution;

"Relevant Period” maans the period Irom tha passing of this Resolution until whichever is the earliest of:

(i) the conclusion of the next annuat general mesting of tha Company;

(if) the expiration of the periad within which the next annual gengral meeling of tha Company is required by the Companies
CGrdinance 10 be held; and

(i) the ;levocallgn or varlation of the approval glven by this Resolution by ordinary resolution of the shareholders in general
meeting; an .

“Rights Issus™ means an offer of shares open for & parlod tixed by the directors of the Company to halders of shares of the
Company on the register on a fixed record date in proportion to thair then holdings of such shares (subject to such exclusion or
other arrangements as the directers of the Company may deam nacessary or expediant in relation to fractional entitiements or
having regard to any restrictions or obligations under the laws of, or the requirements of any recognised regutatory body or any
stock exchange In, any territory outside Hong Kong).”

§.3  ‘THAT the directors of the Company be and they are hareby authorised to exercise the powers of the Company referred lo in paragraph
{a) of the resolution sel out as resolution 5.2 in the notice of the meeling of which this Resciution forms a part In respact.of the share
capital of the Company referred to in sub-paragraph {bb) of paragraph (c) of such resolution.”

By Ordar of tha Board
Kitty Chan Lal Kit
Company Secrelary

Hong Kong, 4th Aprll 2005

Notes:

1. The register of members will be closed from 22nd April 2005 to 28th April 2005, both days Inclusive, during which perlod no transfer of shares
will be effected.

2. Any member entilled o attend and vote at the meeling is entitiad to appoint ene or mora proxies to attend and vots, on a poll, on his behalf. A
proxy need not be a member ¢! the Company,

3. A form of proxy for use in connection with the annual ganeral meeting is enclosed with the Annual Report postad to the members. The form of
proxy shall be daposiled at the regislered oifice of the Company not less than 48 hours before the time for holding the meeting. _

4, Concerning agenda item 3 above, Mr. Francls Lul Yiu Tung and Dr. Charles Cheung Wai Bun will retire by rotation at the 2005 Annual General

Mseting and, being eligibis, offer themselves for re-slection. Dr. William YIp Shua Lam, being a new director appointed by the Board, shall hold
office unti! the 2005 Annua) Qeneral Meeling and. being eligible, offers himselt for re-election. Details of the above directors are set out in the
clreular enclosed with the Annual Report,

5. Concerning agenda item 6.1 above, approval ls being sought from members for increasing flexibility and providing discration to the iractors in
the event that It bacomes desirable to repurchiase shares rapresenting up to a maximunt of 10% of the aggregate nominal amount of the share
capllal of the Company in Issue at the date of passing the resolulion on The Stock Exchange of Hong Kong Limited. An explanatory statsment to

provide relavant information in respect of the proposed granting of the repurchase mandata to the directors is set out In the clrcular enclosed with
the Annual Report.

8. Concarning agenda ltem 5.2 abova, approval is being sought Irom members for & general mandat he di
additional shares in the capital of l;\s Company. ° ¢ . g 3l mandste fo the directars to ailot, fesue and deal in

As al the date of this notice, the executive directors are Dr. Lul Che Woo, Mr. Francls Lui Yiu Tung, M i i

0 ; g . Mr. g. Mr. Chan Kal Nang, Mr. Willlam Lo Chi Chung, Ms.
Paddy Tang Lui Wai Yu and Mr. Joseph Chee Ying Keung; the non-executive director is Mr. Moges Cheng Mo Chi and the independenl non- uti
direciors are Dr. Charies Chauno Wai Bun. Mr. Jamas Rass Aneall and Dr William Vin Chos | e i indepandanl non-executive
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K. WAH CONSTRUCTION MATERIALS LIMITED

(Incorporated in Hong Kong with limited liability)
(Stock Code : 27)

4th April 2005
Dear Shareholders

At the request of K. Wah Construction Materials Limited {the “Company”), trading in its shares on The
Stock Exchange of Hong Kong Limited has been suspended with effect from 7th March 2005 at 9:30
a.m. pending release of an announcement to be made by the Company concerning a possible very
substantial acquisition and connected transaction. On 4th April 2005, being the despatch date of
Annual Report 2004 of the Company, such announcement has not been made. The said
announcement will be made as soon as possible together with a request for the resumption of
trading in the shares of the Company.

Thank you for your kind attention.
Yours faithfully

For and on behalf of
K. Wah Construction Materials Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have soid or transferred all your shares in K. Wah Construction Materials Limited, you should at
once hand this circular to the purchaser or transferee or to the bank, stockbroker or other agent through
whom the sale or transfer was effected for transmission to the purchaser or transferee.

This circular should be read in conjunction with the accompanying Annual Report for the year ended 31st
December 2004.

D

K. WAH CONSTRUCTION MATERIALS LIMITED

(incorporated in Hong Kong with limited liability)
(Stock Code: 27)

PROPOSALS FOR RE-ELECTION OF DIRECTORS
AND
GENERAL MANDATE TO REPURCHASE SHARES

4th April 2005
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

“2004 Annual General
Meeting”

“Annual General Meeting”

“Annual Report”
“Article(s)”

“Articles of Association”
“associates”

“Board”

“Companies Ordinance”

“Company”

“connected persons”
“Director(s)”

“Hong Kong”

“KWIH"

“Latest Practicable Date”

“Listing Rules”
“Repurchase Code”

“Securities and Futures
Ordinance”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”
“HKS"

the annual general meeting of the Company held on 31st May 2004

the annual general meeting of the Company to be held at Picasso Room,
Basement 1, InterContinental Grand Stanford Hong Kong, 70 Mody Road,
Tsim Sha Tsui East, Kowloon, Hong Kong on Thursday, 28 April 2005 at
10:30 a.m.

the annual report of the Company for the year ended 31st December 2004
article(s) of Articles of Association

articles of association of the Company

has the meaning ascribed to the expression under the Listing Rules

the board of Directors

Companies Ordinance, Chapter 32 of the Laws of Hong Kong

K. Wah Construction Materials Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the main board
of the Stock Exchange

has the meaning ascribed to the expression under the Listing Rules
the director(s) of the Company

the Hong Kong Special Administrative Region of The People’s Republic of
China

K. Wah International Holdings Limited, an exempted company incorporated in
Bermuda with limited liability, the shares of which are listed on the main
board of the Stock Exchange and the holding company of the Company

30th March 2005, being the latest practicable date prior to the printing of
this circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock Exchange
the Hong Kong Code on Share Repurchases

Securities and Futures Ordinance, Chapter 571 of the Laws of Hong Kong

share(s) of HKS$0.10 each in the capital of the Company
holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM THE BOARD

K. WAH CONSTRUCTION MATERIALS LIMITED

(incorporated in Hong Kong with limited liability)
(Stock Code: 27)

Executive Directors: Registered Office:
Dr. Lui Che Woo, MBE, JP, LLD, 0SSc (Chairman) 29th Floor

Francis Lui Yiu Tung (Deputy Chairman) K. Wah Centre
Chan Kai Nang (Managing Director) 191 Java Road
William Lo Chi Chung North Point

Paddy Tang Lui Wai Yu Hong Kong

Joseph Chee Ying Keung

Non-Executive Directors:

Dr. Charles Cheung Wai Bun, JpP
Moses Cheng Mo Chi, GBS, OBE, JP
James Ross Ancell*

Dr. William Yip Shue Lam, LLD*

* Independent Non-executive Directors

4th April 2005

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTICN OF DIRECTORS
AND
GENERAL MANDATE TO REPURCHASE SHARES

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be proposed at
the Annual General Meeting relating to (i) the re-election of Directors; and (ii) the granting to the Directors
of a general mandate for the repurchase of Shares representing up to 10% of the Company’s issued share
capital as at the date of passing of such resolution.

RE-ELECTION OF DIRECTORS

Pursuant to Article 106(A) of the Articles of Association, Mr. Francis Lui Yiu Tung and Dr. Charles
Cheung Wai Bun shall retire by rotation at the Annual General Meeting. In addition, Dr. William Yip Shue
Lam, being a Director appointed by the Board after the 2004 Annual General Meeting, will hold office only
until the Annual General Meeting pursuant to Article 97 of the Articles of Association. All retiring Directors,
being eligible, offered themseives for re-election.

— 92—




LETTER FROM THE BOARD

Details of the Directors proposed to be re-elected are set out in Appendix | to this circular.
GENERAL MANDATE TO REPURCHASE SHARES

At the 2004 Annual General Meeting, an ordinary resolution was passed in relation to the granting of
a general mandate to the Directors to repurchase Shares not exceeding 10% of the issued share capital of
the Company as at that date (“Existing Repurchase Mandate”).

The Existing Repurchase Mandate will expire upon the conclusion of the Annual General Meeting. The
Directors consider that the Existing Repurchase Mandate increases the flexibility of the Board in managing
the Company's affairs and is in the interests of the Shareholders, and that the same shall continue to be
adopted by the Company.

A new general mandate to repurchase Shares representing up to 10% of the issued share capital of
the Company as at the date of passing of such resolution as set out in Resolution 5.1 in the notice of the
Annual General Meeting will be proposed at the Annual General Meeting (“New Repurchase Mandate”).

With reference to the proposed New Repurchase Mandate, the Directors wish to state that they have
no immediate plans to repurchase any Shares.

An explanatory statement containing the particulars required by the Listing Rules to enable the
Shareholders to make an informed view on whether to vote for or against Resolution 5.1 to be proposed at
the Annual General Meeting in relation to the New Repurchase Mandate is set out in Appendix Il to this
circular.

NOTICE OF MEETING

Notice of the Annual General Meeting is set out in the Annual Report sent to Shareholders on the
same date as this circular. A proxy form for use at the Annual General Meeting is enclosed with the Annual
Report. Whether or not you are able to attend the meeting, you are reminded to complete the proxy form in
accordance with the instructions printed thereon and return it to the registered office of the Company at
29th Floor, K. Wah Centre, 191 Java Road, North Point, Hong Kong as soon as possible and, in any event,
so as to be received by the Company, not less than 48 hours before the time appointed for the holding of
the meeting. Completion and delivery of the form of proxy will not prevent you from attending and voting in
person at the meeting if you so wish.

According to Article 75 of the Articles of Association, at any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands unless & poll is (before or on the declaration of
the result of the show of hands or on the withdrawal of any other demand for a poll) demanded: (i) by the
chairman of the meeting; or (ii) by at least three members present in person (or, in the case of a member
being a corporation, by its duly authorised representative) or by proxy for the time being entitled to vote at
the meeting; or {iii} by any member or members present in person (or, in the case of a member being a
corporation, by its duly authorised representative) or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the right to vote at the meeting; or (iv) by a member or
members present in person (or, in the case of a member being a corporation, by its duly authorised
representative) or by proxy and holding Shares conferring a right to vote at the meeting being Shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all
the Shares conferring that right.




LETTER FROM THE BOARD

RECOMMENDATION

The Directors consider that the re-election of Directors and the New Repurchase Mandate are each in
the best interests of the Company, and accordingly, recommend all Shareholders to vote in favour of such
resolutions to be proposed at the Annual General Meeting.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this circular.

Yours faithfully,
For and on behalf of the Board
Dr. Lui Che Woo
Chairman




APPENDIX | , DIRECTORS PROPOSED TO BE RE-ELECTED

The details of the Directors proposed for re-election at the Annual General Meeting are set out below:

Mr. Francis Lui Yiu Tung, aged 49, joined the Group in 1979. He has been an executive director of
the Company since June 1987 and is the Deputy Chairman of the Company. Mr. Lui has also been an
executive director and the Managing Director of KWIH. In addition, he is a director of a number of
subsidiaries of the Company.

Mr. Lui holds a bachelor of science degree in civil engineering and a master of science degree in
structural engineering from the University of California at Berkeley, USA. He is a member of the Town
Planning Board of Hong Kong and a member of the Shanghai Committee of the Chinese People's Political
Consultative Conference.

Save as disclosed above and apart from being an executive director of each of the Company and
KWIH, Mr. Lui did not hold any directorship in any listed public company in the past three years. Mr. Lui is
a son of Dr. Lui Che Woo, Chairman of the Company, and a younger brother of Ms. Paddy Tang Lui Wai
Yu, a Director of the Company. Save as disclosed herein and apart from his directorship in the Company,
Mr. Lui does not have any relationships with any Directors, senior management or substantial or controlling
shareholders of the Company.

Mr. Lui’s service contract did not provide for a specified length of service period. His emoluments
comprise an annual salary including allowances of HK$1,988,580, an annual director's fee to be proposed
by the Board and approved by Shareholders at the subsequent year’s annual general meeting, discretionary
bonus and discretionary share options. An annual director's fee of HK$80,000 will be payable to Mr. Lui for
the year ended 31st December 2004 subject to the approval of Shareholders at the Annual General
Meeting, and the director's fee for the year ending 31st December 2005 will be proposed by the Board and
approved by Sharehoiders at the annual general meeting of the Company to be held in 2006. His
emoluments are determined by reference to his duties and responsibiliies with the Company, the
Company’s performance and profitability, the Company’s remuneration policy and the market benchmark.

As at the Latest Practicable Date, Mr. Lui has interests in long position in 2,458,397,425 Shares
(including deemed interest and share options entitling him to subscribe for 4,470,000 Shares). Save as
disclosed in this circular, Mr. Lui has no interest in the Shares within the meaning of Part XV of the
Securities and Futures Ordinance.

Dr. Charles Cheung Wai Bun, JP, aged 68, joined the Group in 1986. He was appointed an
executive director of the Company in June 1987 and became an independent non-executive director since
1995. He is also the Chairman of the Audit Committee of the Company. In addition, Dr. Cheung is an
independent non-executive director and the Chairman of the Audit Committee of KWIH.

Dr. Cheung holds an honorary doctor's degree, a master's degree and a bachelor of science degree
in business administration. He had been in the banking business for over twenty-two years and held senior
management positions. He is the Group Chief Executive and Executive Deputy Chairman of Mission Hills
Group. He is also a non-executive director of Pioneer Global Group Limited, Prime Investments Holdings
Limited and B&S Entertainment Holdings Ltd, all listed in Hong Kong. Dr. Cheung was a director and
Adviser of the Tung Wah Group of Hospitals and is a Vice Chairman of Guangdong Province Golf
Association. He was awarded the Directors of the Year Awards 2002 of Listed Company Non-executive
Director and was re-appointed by the HKSAR Government as a member of Estate Agents Authority in
November 2004.
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Save as disclosed above and apart from being an independent non-executive director of each of the
Company and KWIH, Dr. Cheung did not hold any directorship in any listed public company in the past
three years and does not hold any other positions with the Company or any of its subsidiaries.

Save and except for the relationship arising from his directorship in the Company, Dr. Cheung does
not have any relationships with any Directors, senior management or substantial or controlling shareholders
of the Company.

There is no service contract between the Company and Dr. Cheung. Dr. Cheung is not appointed for
a specific term but shall be subject to retirement and re-election at the annual general meeting in
accordance with the Articles of Association. The amount of emoluments payable to Dr. Cheung comprises
an annual director's fee and audit committee member’'s fee which will be proposed by the Board and
approved by Shareholders at the subsequent year's annual general meeting. An annual director's fee of
HK$80,000 and audit committee member's fee of HK$80,000 will be payable to Dr. Cheung for the year
ended 31st December 2004 subject to the approval of Shareholders at the Annual General Meeting, and the
director's fees for the year ending 31st December 2005 will be proposed by the Board and approved by
Shareholders at the annual general meeting of the Company to be held in 2006. His emoluments are
determined by refergnce to his duties and responsibilities with the Company, the Company’s performance
and profitability, the Company’s remuneration policy and the market benchmark.

As at the Latest Practicable Date, Dr. Cheung has interests in 1,810 Shares and share options
entitling him o subscribe for 300,000 Shares. Save as disclosed in this circular, Dr. Cheung has no interest
in the Shares within the meaning of Part XV of the Securities and Futures Ordinance.

Dr. William Yip Shue Lam, LLD, aged 67, has been an independent non-executive director of the
Company since December 2004.

Dr. Yip holds a Bachelor of Arts degree and an honorary Doctor of Laws degree from Concordia
University, Canada. Dr. Yip is the founder and the Chairman of Canada Land Limited, a company listed on
the Australian Stock Exchange and engaged in real estate development and tourist attraction business. He
1s also the Chairman of Cantravel Limited, Guangzhou. Dr. Yip has been active in public services and is
presently a Standing Committee Member of The Chinese General Chamber of Commerce and the President
of Concordia Hong Kong Foundation Limited. He also serves on the Board of Governors of The Canadian
Chamber of Commerce in Hong Kong. In addition, Dr. Yip has been elected a Guangzhou Municipal
Honorable Citizen.

Save as disclosed above and apart from being an independent non-executive director of the Company,
Dr. Yip did not hold any directorship in any listed public company in the past three years and does not hold
any other positions with the Company or any of its subsidiaries.

Save and except for the relationship arising from his directorship in the Company, Dr. Yip does not
have any relationships with any Directors, senior management or substantial or controlling shareholders of
the Company.

Dr. Yip's service contract provides for a fixed term of three years. The amount of emoluments payable
to Dr. Yip as specified in his service contract comprises an annual director's fee which will be proposed by
the Board and approved by Shareholders at the subsequent year's annual general meeting. An annual
director's fee of HK$80,000 will be payable to Dr. Yip for the year ended 31st December 2004 subject to

— 6 —
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the approval of Shareholders at the Annual General Meeting, and the director’s fee for the year ending 31st
December 2005 will be proposed by the Board and approved by Shareholders at the annual general
meeting of the Company to be held in 2006. His emoluments are determined by reference to his duties and
responsibilities with the Company, the Company’s performance and profitability, the Company’s remuneration
policy and the market benchmark.

As at the Latest Practicable Date, Dr. Yip did not have any interests in the Shares within the meaning
of Part XV of the Securities and Futures Ordinance.




APPENDIX Il EXPLANATORY STATEMENT

This Appendix contains the particulars that are required by the Listing Rules to be included in an
explanatory statement to enable the Shareholders to make an informed view on whether to vote for or
against the resolution to be proposed at the Annual General Meeting in relation to the proposed repurchase
mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,297,191,563
Shares. As at the same date, there are outstanding share options granted under the Company’s share
option schemes to subscribe for 19,626,000 Shares.

Subject to the passing of the resclution granting the proposed mandate to repurchase Shares and on
the basis that no further Shares are issued (whether generally or pursuant to the exercise of the
subscription rights attaching to the outstanding options) or repurchased before the Annual General Meeting,
the Company will be allowed to repurchase a maximum of 129,719,156 Shares during the period ending on
the earliest of: (i) the conclusion of the next annual general meeting of the Company; or (ii) the date by
which the next annual general meeting of the Company is required to be held by the Articles of Association
or by law; or (iii) the date upon which such authority is revoked or varied by a resolution of the
Shareholders in general meeting.

REASONS FOR REPURCHASES

The Diractors believe that it is in the best interests of the Company and the Shareholders to seek a
general authority from the Shareholders to enable the Company to repurchase Shares on the Stock
Exchange. Such repurchases may, depending on market conditions, and funding arrangements at the time,
lead to an enhancement of the net assets value of the Company and/or earnings per Share and will only be
made when the Directors believe that such a repurchase will benefit the Company and the Shareholders.

The Directors have no present intention to repurchase any Shares and they would only exercise the
power to repurchase in circumstances where they consider that the repurchase would be in the best
interests of the Company and in circumstances where they consider that the Shares can be repurchased on
terms favourable to the Company. On the basis of the consolidated financial position of the Company as at
31st December 2004, being the date to which the latest published audited accounts of the Company were
made up, the Directors consider that if the general mandate to repurchase Shares were to be exercised in
full at the currently prevailing market value, there might be a material adverse impact on the working capital
position and gearing position of the Company. The Directors do not propose to exercise the mandate to
repurchase Shares to such an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company as compared with the position disclosed in the latest
published audited financial statements or the gearing levels which in the opinion of the Directors are from
time to time appropriate for the Company.

FUNDING OF REPURCHASES

Repurchases made pursuant to the proposed mandate to repurchase Shares would be funded out of
funds legally available for the purpose in accordance with the Articles of Association and the Companies
Ordinance.
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EFFECT OF THE TAKEOVERS CODE

It as a result of a repurchase of Shares, a Shareholder's proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code and Rule 6 of the Repurchase Code. Accordingly, a Shareholder, or a group of
Shareholders acting in concert, depending on the level of increase of the Shareholders’ interest, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, KWIH, through its wholly owned subsidiary, was indirectly interested
in 852,775,351 Shares representing 65.74% of the issued share capital of the Company and a discretionary
trust interested in more than one-third of the issued share capital of KWIH is deemed to be interested in
the same 852,775,351 Shares. 3,946,227 Shares representing 0.30% of the issued share capital of the
Company were held by another discretionary trust. Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms.
Paddy Tang Lui Wai Yu, as either direct or indirect discretionary beneficiaries of the discretionary family
trusts established by Dr. Lui Che Woo as founder, are deemed to be interested in these 852,775,351
Shares and 3,946,227 Shares. Besides, apart from the shareholding interest disclosed hereinabove, these
three directors had an aggregate interest (including family interests and corporate interests) in 88,299,478
Shares representing approximately 6.81% of the issued share capital of the Company.

Based on the above shareholding interests, in the event that the power to repurchase Shares
pursuant to the New Repurchase Mandate is exercised in full, and taking no account of the exercise of
outstanding options, the aforesaid interests of Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy
Tang Lui Wai Yu would be increased to approximately 80.95% of the issued share capital of the Company
and the Shares held by the public will fall below 25% of the total number of Shares in issue. The Directors
are not aware of any consequence which would give rise to an obligation to make a mandatory offer under
Rule 26 of the Takeovers Code. The Directors have no present intention to exercise the New Repurchase
Mandate which will result in the number of the Shares held by the public being reduced to less than 25%.
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SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been traded on the
Stock Exchange in each of the past twelve months preceding the Latest Practicable Date:

Month Highest Lowest
(HK$) (HK$)
2004
March 0.940 0.730
April 0.890 0.610
May 0.720 0.520
June 0.800 0.700
July 0.780 0.690
August 0.750 0.700
September 1.360 0.690
October 2.675 1.180
November 3.550 2.475
December 6.050 2.750
2005
January 9.450 3.800
February 8.700 5.900
March (up to the Latest Practicable Date) 8.550 7.350

REPURCHASE OF SHARES

The Company had not purchased any of its Shares (whether on the Stock Exchange or otherwise) in
the six months preceding the date of this circular.

GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors nor
any of their associates currently intend to sell Shares to the Company or its subsidiaries.

No conrected persons of the Company, as defined in the Listing Rules, have notified the Company
that they have a present intention to sell Shares to the Company, or have undertaken not to do so in the
event that the Company is authorised to make repurchases of the Shares.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the proposed mandate to repurchase Shares in accordance with the Listing Rules and the
applicable laws of Hong Kong.

— 10 —
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Friday, 4 March 2005

South China Morning Post

K. WAH CONSTRUCTION MATERIALS LIMITED -.

{incorporated in Hong Kong with fimited lrabrh!y)
(Stock Code: 27)

CHANGE OF SECRETARY. AND AUTHORIZED REPRESENTATIVE_

The Board of Directors (the '_Board) of_ K. Wah Construction- Materials

Limited (the *Company”) announces that Mr. Steven Tong.Kui Nam has

- resigned as-the Secretary and ceased 1o be an authorized representative

of the Company (“authorized representative’) under Rule 3.05 of The

" Rules Governing the Listing of Securities on The Stock Exchange of .
-Hong Kong lened with effect from 3rd March 2005. '

Mr. Tong has confirmed that there is no dlsagreement with the Board aod‘ )

that there is no other matter relating to his resignation that needs to be
brought to the attention of the shareho!ders of the Company

The Board further anncunces that Ms Kmy Chan’ Lai Klt has been

appointed the Secretary and an authorized representative of the
Company with effect from. 3rd March 2005. Ms. Chan holds a Bachelor
of. Arts (Honours) Degree in Accountancy from the City University of Hong
Kong. She is an associate member of The lInstitute of Chartered
Secrataries And Administrators in the United Kingdem and The Hong

-Kong institute of Company Secretanes

The Board would like to express its gratitude to Mr. Tong for his
contribution 1o the Group during the past years and also expresses its

warm welcome to Ms. Chan 1or her appomtmem

As at the ‘date of this announcement the executive d:rectors of the B

Company ‘are Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung, Mr. Chan Kai

Nang, Mr. William Lo Chi Chung, Ms. Paddy Tang Lui Wai Yu and Mr. ‘

Joseph Chee Ying Keung; the non-executive directer is Mr. Moses Cheng.
Mo Chi and the independent non-executive directors are Dr. Charles
Cheung Wax Bun Mr. James Ross Ancell and Dr. Wllham an Shue Lam.

By Qrder ot the Board .

_Chan Kai Nang
Managing Director

_Hong Kong, 3rd March 2005 -
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